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The Board approves, with certain conditions: (1) the acquisition of control of 
Conrail Inc. and Consolidated Rail Corporation (coUectiveiy, Conrail) by (a) CSX 
Corporation and CSX Transportation, Inc, (collectively, CSX), and (b) Norfolk 
Southern Corporation and Norfolk Southern Railway Company (collectively, Nb); 
and (2) the division of the assets of Conrail by and between CSX and NS, 
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SURFACE TRANSPORTATION BOARD 

DECISION 

STB Finance Docket No 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC NORFOLK SOUTHERN 
CORPORATION AND NORFOLK SOUTHERN RAILWAY COMPANY-CONTROL AND 

OPERATING LEASES/AGREEMENTS-CONRAIL INC AND CONSOLIDATED RAIL 
CORPORATION 

AGENCY: Sunace Transpoilation Board. 

ACTION Decision No 12, Notice of Accepunce of Primary Application and Related Filings, 
Notice of Related Abandonments Proposed By Applicc -'..' 

SUMMARY The Board is accepting for considention the primary application and related filings 
filed June 23, 1997, by CSX Corporation (CSXC), CSX Transportation, Inc (CSXT). Norfolk 
Southern Corporation (NSC), Norfolk Southern Railway Company (NSR), Conrail Inc. (CRR), 
and Consolidated Rail Corporriion (CRC).' The primary application seeks Board approval and 
authorization under 49 U SC. 11321-25 for: (1) the acquisition by CSX and NS ofcontro) of 
Conrail, and (2) the division of the assets of Con'iil by and between CSX and NS The related 
filings, which iiictude (among other things) two abandonment petitions and three abandonment 
nc'tes, seek related relief contingent upon approval of the primary application. 

DATES The effeaive date of this decision is July 23, 1997 Any person who wishes to 
participate in this proceeding as a party of record must file, no later than August 7, 1997, a notice 
of intent to participate Descriptions of responsive (including inconsistent) applications, and 
petitions for waiver or clarification regarding those applications, must be filed by August 22, 
1997 Responsive (including inconsistent) applications, wrinen comments (including comments 
of the U.S. Secretary of Transportation and the U.S. Attorney General), protests, requests for 
conditions, and any other opposition evidence and argument must be filed by Oaober 21, 1997 
For further Information respecting dates, see Appcndoc B 

ADDRESSES: An original and 25 copies of all documents must be sent to the Sur&ce 
Transportation Board, Office of the Secretary, Case Control Unit, ATTN.: STB Finance Docket 
No 33388. 1925 K Street, N W. Washington, DC 20423-0001̂  

In addition to submitting an onginal and 25 paper copies of each document filed with the 
Board, parties are also requested to submit one electronic copv of each such document. Further 
details respecting such elearonic submissions are providc-1 below 

Furthermore, one cô /y of each document filed in this proceeding must be sem to 
Administrative Law Judge Jacob Leventhal, Federal Energy Regulatory Commission, 888 First 
Street. N E . Suite 1 IF. Washington, DC 20426 ((202) 219-2538; FAX (202) 219-3289] and to 
each of applicants' represenutives (1) Dennis G. Lyons, Esq., Arnold & Poner, 555 12th Street 
N W. Washington, DC 20004-1202. (2) Richard A. Allen, Esq , Zuckert, Scoun & Rasenberger 
L L P, Suite 600, 888 Seventeenth Street, N W, Washingtoa DC 20006-3939 and (3) Paul A 

This deasion covers (i) the primary application, which was filed in the STB Finance 
Docket No 33388 lead docket, and (ii) the 39 related filings (1 application. 16 petitions, and 22 
notice8),-which were filed in the 40 embraced dockets listed in Appendix A (one related filing, 
respecting the proposed abandonment in Edgar and Vermilion Counties, IL, was filed in r o 
dockets) 

^ CSXC and CSXT, and their wholly owned subsidiaries, are referred to collectively as 
CSX NSC and NSR, and their wholly owned subsidiaries, are referred to collectively as NS 
CiUl and CRC. and their wholly owned subsidiaries, are referred to collectively as Conrail. CSX 
NS. and Conrail are referred to collectively as applicants 

' In order for -i document to be considered a formal filing, the Board must receive an 
onginai and 25 copies of the document, which must show that it has been properly served 
Documents transmined Oy facsimile (FAX) --̂ ll not be considered formal filings and are not 
encouraged because they will result in unnecessarily burdensome, duplicative processing in what 
we expect to becom<* a voluminous record. 
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Cumungham, Esq., Hariu:is Cunmngham, Suite 600. 1300 Nineteenth Street. N W . WashinBion 
DC 20036. * 

FOR FLTITHER INFORMATION CONTACT: Julia M. Fan. (202) 565-1613. [TDD for the 
heanng impaired: (202) 565-1695.] 

SUPPLEMENTARY INFORMATION: The transaction for whicn approval is sought in the 
pnmary application involves: the purchase by CSX and NS. bv and through their subsidiaries of 
ail of the stock of CRR; the operation or use of some of ConraiTs lines and assets bv CSX and 
NS separately; and the operation or use of thi remainder of Conrail's lines and assets bv C.«:X and 
NS jointly. 

THE APPLICANTS. CSX operates approximately 18.504 route miles and 31.961 track 
nules of railroad m 20 states east of the Mississippi River and in Ontario. Canada. Of that loial 
approximately 1,607 miles are operated under trackage nghts while the remaining mileage is 
either owned by CSX or operated by CSX under contract or lease. CSX has principal routes to 
and serves, virtually every major metropolitan area east of the Mississippi River, from Chicago. 
IL. St. Louis. MO. Memphis, TN - i New Orleans. LA. on the West to Miami F' 
Jacksonville, FL, Charleston. SC,. rfolk. VA. Washington, DC. and Philadelphia PA. on the 
East. Other major metropolitan areas served by CSX include Atlanta. GA. Nashville TN 
Cmcumau. OH, Detroit, MI, Pittsburgh, PA, Baiumore. MD. Charlone. NC. Birmingham AL 
and Louisville, KY. CSX interchanges traffic with other railroads at virniallv ail of the 
afor-mentioned locations and at numerous other points on its railroad system. 

NS operates approximately 14.282 route miles and 25.236 track miles of railroad in 20 
states, pnmanly in the South and the Midwest, and in Ontario. Canada. Of tliai total 
approximately 1,520 miles are operated under trackage nghts while the remaining mileage is 
either owned by NS or operated by NS under contract or lease. NS has routes to. and serves 
virtually every major market in an area that stretches from Kansas City, MO, in the Midwe<it to 
Norfolk, VA, m the East, to Chicago. IL, and Buffalo, NY, in the North, and to New Orleans 
LA, and Jacksonville. FL, in the South. These markets include Memphis. Chattanooga and 
Knoxyille, TN; St. I ouis. MO; Fort Wayne, .̂ N; Detroit. MI; Toledo. Cincinnati. Columbus, and 
Cleveland. OH; Louisville and Lexington. KY, Bluefield. WV; Alexandria. Roanoke 
Lynchburg and Richmond. VA; Winston-Salem. Raleigh. Durham. Charlone. and Morehead 
City NC. Greenville. Spartanburg. Columbia, and Charleston. SC. Atlanta. Macon. Valdosta 
and Savannah, GA; Bessemer. Birmingham. Momgomer,. and Mobile. AL. Des Moines lA and 
Heorii Spnngfield, and Decatur. IL. NS interchange- traffic with other railroads at vmuailv all 
ot the locations mentioned above and at numerous other locations on its railroad system. 

Conrail operates approximately 10.500 miles of railroad in the Northeast and Midwest 
and Its pnmary network fomis an "X" connecting Chicago (via the Chicago Line) and East St 
Louis (via the St. Louis and Indianapolis Lines) in the West, witfi Boston. MA New York NY 
and Northern New Jersey (via the Chicago Line and other mam lines), and with Pinsburgh 
Hamsburg. PA. Philadelphia. Baltimore, and Washington. DC (via the Pittsburgh Line and other 
mam lines i in the East. The "hub" of the "X" is located in. and about. Cleveland. OH 

Conrail's Chicago Line extends between Chicago a.r the Albany. NY. area and connects 
f ? 'I^oug^ ijie Selkirk Branch) with the River Line (serving North Jersev via the west shore 

of the Hudson .liver), the Hudson Line (through which Conraii reaches New York Citv and Lonn 
island), and the Boston Line (which extends to Boston and via which Conrail serves New 
England) Other important routes contiguous to the Chicago Line include the Detroit Line 
(between Detroit and a connection with the Chicago Line ar Toledo), the .Michigan Line (the 
portion between Detroit and Kalamazoo), and the Kalamazoo Secondary and Branch (between 
Kâ Oinazoo. Ml. and Elkhan. IN, on the Chicago Line), the Montreal Secondary' (between 
Syracuse. NY. and Adirondack Junaion. Quebec), and the Southern Tier (between Buffalo NY 
and Croxton. NJ) 

Conrail's St. Louis Line extends between East St. Louis. IL. and Indianapolis IN 
connecting there with the Indianapolis Line which in turn, extends between Indianapolis and the 
Cleveland area (connection with the Chicago Line) Conrail's Cincinnati Line (between 
Cincirmaii and Columbus. OH) and its Columbus Line (between Columbus and Gallon OH on 
the Indianapolis Line) and the Sconslawn Secondary Track (between Columbus and Ridgewav 
OH. on the indianapoiis Line) all accommodate traffic flews between other pans of the Conrail 
system and Cincinnati. Columbus a-̂ d/or Coiirail pomts served via the West Virginia Secondary 
I rack between Columbus and the Kanawha Valley of West Virginia. 
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Conrail's pnncipal interchange points are in Chicago. East St. Louis and Salem. IL. via 
Union Pacific Railroad Company (UPRR) trackage nghu between Salem and St. Elmo on the St 
Lot;is Line; Streator, IL; Cincinnati; Hagerstown. MD; and Washington. D C Other important 
interchange points include Effingham, iL. Fort Wayne. IN, Toledo and Colur.-.bus. OH; Buffalo 
and Niagara Falls, NY; Montreal. Quebec; Rotterdam Junction. NY; and Worcester (including 
Barbers). MA. 

THE PROPOSED TRANSACTION. The transaction for which approval is sought in 
the pnmary application involves the joint acquisition of control by CSX and NS of CRR and us 
subsidianes (the Control Transaction), and tl.e division between CSX a,id NS of the operation 
and use of Conrail's assets (the Division). The Control Transaction and the Division are 
governed pnncipally by ar agreement (the Transaction Agreement) dated as of June 10 1997 
between CSXC. CSXT, NSC, NSR CRR. CRC. and CRR Holdings LLC (CRR Holdings a ' 
recently created limited liability company jointly owned by CSXC and NSC). See CSX/NS-25. 
Volumes 8B & 8C (the Transaction Agreement, including vanous schedules and exhibits) The 
Control Transaction and the Division ax also governed by a letter agreement (the CSX/NS Letter 
Agreement) dated as of Apnl 8, 1997, between CSXC and NSC, but only to the extent such 
CSX/NS Letter Agreement has not been superseded either by the Transaction Agreement or bv 
the agreement (the CRR Holdings Agreement) that governs CRR Holdings. See CSX/NS-25 ' 
Volume 8A at 350-99 (the CSX/NS Letter Agreement) and at 400-36 (the CRR Holdings 
Agreement). 

ACQUISITION OF CONTROL OF CONRAIL. CSX and NS have alreadv acquired 
100"/e of the conmion stock of CRR in a senes of transactions that included a CSX tender offer 
^ t wa. consummated on November 20. 1996. a NS tender oftrr that was consummated on 
February 4. 1997. a joint CSX/NS tender offer that was consummated on Mav 23. 1997. and a 
merger that was consummated on June 2. 1997. In the aftermath of this senes of transactions 
CRC remains a direct wholly owned subsidiary of CRR; CRR has become a direct whollv owned 
subsidiary of Green Acquisition Corp. (Tender Sub); Tender Sub is now a direct whollv owned 
subsidiary of CRR Holdings; and CRR Holdings is jointly owned bv CSXC and NSC (CSXC 
holds a direct 50% voting interest and a 42% equity interest m CRR Holdings; NSC holds a 
direct 50% voting interest and a 58% equity interest in CRR Holdings). The merger that was 
consummated on June 2. 1997 (the Merger), involved the merger of Green Merger Corp. (Merger 
Sub. a direct wholly owmed subsidiary of Tender Sub) into CRR. with CRR being the surviving 
corporation; and, in connection with the Merger: (i) each remaining outstanding share of CRR 
common stock not held by CSX. NS. or their affiliates was converted into the nght to receive 
$115 m cash, without interest; and (it) the shares of Merger Sub. all of which were then owned 
by Tci Jer Sub. were convened into 100 newly issued shares of CRR. all of which were placed 
into a voting tnjst (the CSX/NS Voting Trust) to prevent CSXC and NSC, and their respective 
affiliates, from exercising control of CRC and its earner subsidianes pending review by the 
Board of the primary applicauon. See CSX/NS-25. Volume 8A at 323-49 (the agreement that 
governs the CSX/NS Voting Trust). 

At the prese.-t time, the affairs of CRR and CRC are under the control of their 
independent boards of directors. The Transaction Agreement provides that, following the 
effective date of the Board's approval of the pnmarv application (the Control Date). CRR and 
CRC w l̂l each be managed by a board of directors consisting of six directors divided into two 
classe;.. each class having three directors On each board. CSXC will have the nght to designate 
three directors and NSC will likewise have the nght to designa.e three dir lors; and actions thai 
reqi'.re the approval of either board will require approval bot̂  Ov a majoniv of the directors on 
thjt board designated by CSX and by a majonty of the directors on that board des:gnated by NS. 

DIVISION OF CONRAIL. The Transaction Agreement provides that, if the pnmary 
application is approved, the dr ision of the operation and use of Conrail's assets will be effected 
on theCkjsmg Date, which is .-"efined as the third business dav following the date on which 
certain conditions precedent (including the effectiveness of a final Board order and. where 
necessary, sufficient labor implementing agreements) shall have been satisfied or wa;ved or such 
other date as may be agreed upon. 5fe CSX/NS-18 at I I ; CSX/NS-25. Volume 8B at 45. It is 
anticipated that, dunng the penod beginning on the Control Date and ending on the Closing 
Date. CSX and NS will exercise joint control of Conraii as a separately functioning rail system. 

Formation of NYC and PRR. To effect the Division. CRC will form two whollv owned 
subsidianes (refened to collectively as the Subsidianes): New York Central Lines LLC (TJYC) 
and Pennsylvania Lines LLC (PRR). CSXC will have exclusive authoniy to aopoint the officers 
and directors of NYC, NSC will likewise have exclusive authonty to appoint the officers and 
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directors of PRR; and CRC, as the sole member of the Subsidianes. will (with certain 
exceptions) follow CSXC's and NSC's directions with respect to the management and operation 
of NYC and PRR, respecti vely. 

Allocation of Conrail Assets and Liabilities. On the date of the Division. CRC will 
assign to NYC and PRR certain of CRC's assets. NYC will be assigned those CRC assets 
designated to be operated as part of CSX's rail system (the NYC-Allocated Assets), and PRR will 
be assigned those CRC assets designated to be operated as part of NS's rail system (the PRR-
Allocated Assets). These assets will include, among other things, certain lines and facilities 
currently operated by CRC, whether owned by CRC or operated by CRC under trackage nghts 
Certain addiuonal assets (referred to as the Retained Assets) will continue to be held bv CRR and 
CRC (or their subsidianes other than NYC and PRR) and will be operated by them for the 
benefit of CSX and NS. In addition, on the date of the Division: the former Conrail line now 
owned by NS that runs from Fort Wayne. IN. to Chicago. IL (the Fort Wayne Line), will be 
transferred to CRC in a like-kind exchange for CRC's Chicago South/Illinois Lines (the Su-eator 
Line); and CRC will assign the Fort Wayne line to NYC. to be operated together with the other 
Conrail lines to be assigned to NYC and used by CSX as part of CS.X's rail system. 

Assets Allocated to NYC. The NYC-Allocated Assets will include the following priman. 
routes currently operated by Conrail (routes over which Conrail operates pursuant to irackage 
rights are designated "TR"): 

(1) NY/NJ Area to Cleveland (New Yoik Central Railroad route), including (a) line 
segments from North NJ Terminal to Albany (Selkirk), (b) Albarv to Poughkeepsie. NY. 
(c) Poughkeepsie to New York City (TR), (d) New York Citv to White Plains (TR). (e) Albiinv 
to Cleveland via Syracuse, Buffalo and Ashtabula, OH. (f) Boston to Albany, (g) Svracuse to ' 
Adirondack Jet., PQ, (h) Adirondack Jet. to Montreal (TR), (i) Woodard, NY. to Oswego NY (\) 
Syracuse to Hawk, NY, (k) Hawk to Port of Osweco (TR), (1) Buffalo Tenninal to Niagara 
Falls/Lockport. (m) Lockport to West Somerset (TR), (n) Syracuse to NYSW/FL connections. 
NY, (o) Albany/Boston Line to Massachusetts branch lines, (p) Albany/Boston Line to 
Massachusetts branch lines ( "R), (q) New York City to Connecticut branch lines (TR). 
(r) Connecticut branch lines ( i R), (s) Connecticut Branch lines, (t) Cburchville. NY. to 
Wayneport. NY, (u) Mortimer. NY. to Avon. NY. and (v) Rochester Branch. NY; 

(2) Crestline. OH. to Chicigo (Pennsylvania Railroad route), including (a) Crestline to 
Dunkirk. OH, (b) Dunkirk to Ft. \Vayne. IN. (c) Ft. Wavne to Warsaw. IN. (d) Warsaw to 
Chicago Terminal (Clarke Jet.), IN. and (e) Adams. IN. to Decatur. IN; 

(3) Berea to E. St. Louis, .ncluding (a) Cleveland Terminal to Crestline, (b) Crestline to 
E. St. Louis via Gallon. OH. Ricgeway. OH, Indianapolis. IN. I t m Haute, IN. Effingham. IL. 
and St. Elmo. I ' . , (c) Anderson, IN, to Emporia, IN. (d) Columbus to Gallon, (e) Terre Haute to 
Danville. IL, (f, Danville to Olm. IN, (g) Indianapolis to Rock Island. IN. (h) Indianapolis to 
Crawfordsville, (i) Indianapolis to Shelbvville, IN. (j) HN Cabin. IL. to Vallev Jet.. IL. (k) St 
Elmo to Salem. IL (TR). (I) Muncie (Walnut Street), IN. to New Castle RT. IN (TR). and 
(m)New Castle RT, IN. 

(4) Columbus to Toledo, including (a) Columbus to Toledo via Ridgewa\. (b) Toledo 
Terminal to Woodville. and (c) Toledo Terminal to Stonyndge. OH. 

(5) Bowie to Woodzell. MD. including (a) Bowie to Morgantown. and (b) Brandvwine to 
Chalk Point; 

(6) NY/NJ to Philadelphia (West Trenton Line), including Philadelphia to North NJ 
Terminal; 

(7) Waohington. DC. to Landover. MD; 

(8) Ouakenown Branch, line segment from Philadelphia Tenninal to Quakertown PA 
(TR), and 

(9) Chicago Area, line segment from Poner. IN. to the westernmost point of Conrail 
ownership in Indiana. 

Along with these lines, CSXT will operate certain yards and shops, as well as the Conrail 
Philadelphia Headquarters and Philadelphia area information technology facilities. 
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Assets Allocated to PRR The PRR-Allocated Assets will include the following p̂ mar̂  
routes currently operated by Conrail (routes over which Conrail operates pursuant to trackage ' 
rights are designated "TR"): 

(1) NJ Terminal to C-,,Jine (Peruisyi *uua Railroad route), including (a) North NJ 
êtn-.unal to Allentown, PA. via Somervillc. NJ. (b) Little Falls, NJ, to Dover NJ (TR) 

(c) Orange, NJ, to Denville. NJ (TR), (d) Dover to Rockpon (TR), (e) Rockport to 
E. Stroudsburg via Phillipsburg, NJ, (0 Allentown Terminal, (g) Orange to NJ Tenninal (TRl 
(h) NJ Temunal to Little Falls (TR), (i) Bound Brook to Ludlow. NJ (TR). (j) Allentown PA to 
Hamsburg via Reading, (k) Hamsburg Tenninal. (I) Hamsburg to Pinsburgh. (m) Conemaugh 
Lme via Saltsburg, PA, (:,) Pinsburgh to W. Brownsville, PA. (o) Central Citv, PA. to South 
Fork. PA, (p) Pittsburgh Tenmnal, (q) Monongahela. PA. to Mananna. PA. (r) Pinsburgh to 
Alliance. OH, via Salem, (s) Beaver Falls. PA. to Wampum. PA. (t) Alliance to Clevel^d 
Temurial, (u) Manttia, OH, to Cleveland Tenninal, (v) Alliance to Crestline, (w) Alliance to 
Omal, OH, (x Rochester, PA, to Yellow Creek, OH. (y) E. Steubenville. WV. to Wemon WV 
(z)Steubenville Branches Bridge, OH. (aa) Pittsburgh Branches, (bb) Ashtabula to Youngstown. 
OH, (cc) Ashtabula Haroor to Ashtabula, (dd) Niles. OH. to Utimer. OH. (ee) Alliance OH to 
Youngstown, (ff) Youngstown to Rochester, (gg) Allentown to Hazelton. PA. (hh) CP Hams 
PA to Cloe PA (TR), (ii) Cloe co Shelocta, PA, (jj) Tyrone. PA, to Lock Haven. PA (TR) 
(kk) Creekside, PA, to Homer City, PA, (11) Monongahela Railroad, (mm) portion of Kinsman 
Connection in Cleveland, (nn) portion or 44 Ind. Track including Dock 20 Lead, and (oo) Gem 
Ind. Tracx-Lordstown, OH; 

(2) Clevela.id to Chicago (New York Central Railroad route), including (a) Cleveland 
J^J^T^° , 1'^-^° b̂) Elyna. OH. to Lorain. OH. (c) Toledo Tenninal to Svlvania. 
OH, v-i) Toledo Teiminal to Goshen. IN, (e) Elkhan, IN, to Goshen, and (f) Elkhan to Poner. IN; 

(3) Philade phia to Washington (Amtrak's Northeast Conidor. refened to as NEC) 
including (a) Philao":lphia Tenninal to Penyvillc, MD (TR), (b) Wilmington Tenn nal DE 
l i l ^ ^Sfy 'j^ I? t̂*) Baltimore Tenninal, (e) Baltimore Bay View to Landover 
MD (TR). (f) Baltimore to Cockeysville, MD, (g) Pocomoke. MD. to New Castle Jet DE (h) 
Hamtigton. DE. to Frankford/Indian River. DE. (i) Newark. DE. to Poner. DE. (j) Cl^mont 
R.T.. (k) Loneys Lane Lead, and (1) Grays Yard (TR); 

, , _ , iVlichigan Operations (excluding the Detroit Shared Assets Area), including 
(a) Toledo Tenninal to Detroit Tenmnal. (b) Detroit Tenninal to Jackson. Ml. ;c) Jackson to 
Kalarnazoo, Ml, (d) Kalamazoo to Elkhan. IN. (e) Jackson to Lansing. MI. (0 Kalamazoo to 
Grand Rapids, (g) Kalamazoo to Poner. IN (TR), (h) Kalamazoo Ind. Track, and (i) Comsiock 
Ind. Track; 

/u D i ^ ^ J^ îwn Pennsylvania lines, including (a) Philadelphia Tenninal to Reading 
(b) Reading Tenmnal. (c» Thomdale. PA, to Woodboume. PA. (d) Leola/Chesterbrook PA 
ines (e) Philadelphia femiinal to Lancaster. PA (TR). (f) Lancaster to Royalton. PA (TR) '(B) 
Lanca. wr to Lititz/Columbia. PA. (h) portion of Stoney Creek Branch, (i) West Falls Yard "and 
0) Vemcc 'nd. Track; 

IX, Jf \ ' "<*j :^ ''""̂ s. including (a) Anderson to Goshen via Warsaw, (b) Manon to Red Kev 
IN, and (c) Lafayette Ind. Track. 

c Buffalo to NY/NJ Tenninai. including (a) NJ/NY Jet. to Suffem. NY (TR) 
. KM^fjr,"' Port Jervis NY. (c) Port Jervis to Binghamton. (d) Binghamton to Wavcrly, 

e NJ/NY Jet. to Spnng Valley. NY (TR). (0 Paterson Jet.. NJ, to Ridgewood, NJ (TR) 
g) Waverly to Buffalo, (h) Waverly to Mehoopany. PA. (i) Savre. P,". to Ludlowville. NY (j) 

Lyons, NY, to Himrods Jet.. NY. (k) Coming. NY. to Himrods Jet.. NY, (I) North Jersev ' 
Tenniiuri « Paterson Jet,. NJ (TR), (n.) Paterson Jet. to North Newark. NJ. and (n) NJ/NY Jet to 
North Jersey Terminal (TR), 

(8) Buffalo to Hamsburg and South, including (a) Perrvville. MD. to Hamsburg PA (b) 
- — P A . to Hamsburg. (c) W-o. PA. to York (area). PA. (d) Hamsburg to Shocks.' PA.' (e) 
W Ihamsport MD to Buffalo via Hamsburg. PA. (f) Watsontown. PA. to Sirawbenv Ridge PA 
<8> b̂enezer Jet.. NY. to Lackawanna. NY. (h) Homell. NY. to Cony. 'PA. (i) Cony'to Ene.'pA 
(IR), and 0) Youngstown to Oil Cit). PA; 
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(9) Cmcinnati to Columbus to Charleston. WV. including (a) Columbus to Cincinnati, (b) 
Cincinnati Terminal, (c) Columbus Terminal to Truro. OH, (d) Truro to Charleston WV (e) 
Charleston to Cornelia, WV, and (f) Charleston to Moms Fork. WV; 

(10) Chicago South/Illinois operations, including (a) Osborne. IN. to Chicago Heights 
IL, via Hartsdale, (b) Hartsdale to Schneider. IN, (c) Schneider to Hennepin, IL, (d) Keensburg 
IL, to Carol, IL, and (e) Schneider to Wheatficld. IN: and 

^. ^ " ̂  Chicago Market, uicluding (a) Western Ave. Operations/Loop to Cicero/Elsdon IL 
(b) Chicago to Porter, IN, (c) Clarke Jet., FN, to CP 501, IN. (d) CP 509 to Calumet Park I I " (el 
Western Ave. Ind. Track, (f) Old Western Ave. Ind. Track, (g) Nonh Joint Tracks, (h) Elevator 
Lead & Tn-River Dock, (i) CR&I Branch, (j) 49th Street Ind. Track, (k) 75th Street to 51 st Street 
(TR), (1) Port of Indiana. IN, and (m) CP 502, IN, to Osborne, IN 

• 'M^l? ^'^ abandoned Conrail line from Danville to Schneider IL will 
also be a PRR-Allocated Asset. 

vru.^ '̂ ^̂ ocaied Assets: Other Aspects Certain equipment will be included in the 
NYC-Allocated Assets and the PRR-Allocated Assets and will be made available to CSXT and 
NSR pursuaiit to a CSXT Equipment Agreement and a NSR Equipmem Agreement. respectiveK 

L°n«1I*'" '̂ equipment and rolling stock equipment, however, will .not be included in 
the NYC- and PRR-Allocated Assets but will be included, instead, in the Retained Assets 
(discussed below), and will be leased by CRC or its affiliates to NYC or PRR pursuant to 
equipment agreements to be negotiated by the panics. 

CRC cunrntly holds certain trackage rights over CSXT and NSR In general (though 
there arc exceptions), CRC will assign the trackage rights that it holds over CSXT to PRR (to be 
operated by NSRX and it will assign the trackage nghts that it holds over NSR to NYC c . be 
operated by CSXT). 

T , P"^ curtently owned by Conrail in TTX Company (TTX. fonnerlv known as 
• i .^J^iJ ' ̂ " ^ ^'o"ted to NYC and PRR. Applicants' cun-cnt ownership interest m TTX 
is: CSX. 9̂ 345%JsJS. 7.788%, CRC. 21.807%. Following approval of the pnma^ application 
the ownership of TTX by applicants and their subsidianes will be as follows: CSX 9 345% 
NYC. 10.125%, NS. 7.788%. PRR. 11.682%. 

Conrail's 50% interest in Triple Crown Services Company will be allocated to PRR. 

Certain addiuonal special treatment- :»re provided in particular areas within the allocated 
assets. A descnption of the areas in whxh special arrangements are made is set forth below 
under the caption "Other Areas with Special Treatments."* 

Applicants indicate that they have taken steps to ensure that all of the existing contractual 
commitments of Conrail to its shippers will be ftilfilled. The Transaction Agreement provides 
that all transportation contracts of CRC in effect as of the Closing Date (refened to as Existinc 
TransportationContracts) w,ll remain m effect through their respective stated tenns and will be 
allocated as NYC-Allocated Assets and PRR-Allocated Assets, and that the obligations under 

MCP "^D*^ ?M' ' ' ^ V ^ ^ ^' ' '""S by CSXT. utilizing NYC-AllocaTed Assets, and 
by NSR. iising PRR-Allocated Assets, or pursuant to the Shared Assets Areas Agreements, as the 
case may be. The Transaction Agreement further provides, with respect to the Existing 
Transportation Contracts: that CSXT and NSR will allocate the responsibilities to serve 
customers under these contracts; and that CSXT and NSR shai, -ooperate as necessary to assure 
shippers under these contracts all benefits, such as volume pncing, volume refunds, and the like 
to which they are contractually entitled. a.,u uic I.RC. 

Retained Assets The Retained Assets include assets contained within three 
Shared Assets Areas (the Detroit Shared Assets Area, the North Jersey Shared Assets Area, and 
the South Jersey/Philadelphia Shared Assets Area) that are more fullv descnbed below 

f .1, K r Agreement also contemplates that certain CRC facilities currently used 
for Oie benefit of the entire Conrail system: will be operated, dunng a transition penod following 
the Closing Date, for the joint benefit of CSX and NS; and will be operated, after such transition 
penod. for the pany to whom they have been allocated. See CSX/NS-18 at 11 (lines l4-|g) and 
iz (line 1 &. n.3). 
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The Retained Assets also include Conrail's System Support Operations (SSO) facilities, 
including equipmem and other assets associated with such facilities, currently used by Conrail tc 
provide support funcuons benefittmg its system as a whole, including Conrail's: (1) customer 
service center in Pittsburgh, PA; (2) crew management facility m Dearborn. MI; (3) system 
maintcnance-of-way equipment center in Canton, OH; (4) signal repair center in Columbus. OH. 
(5) system freight claims facility m Buffalo. NY; (6) system non-revenue billing facility at 
Bethlehem, PA; (7) system rail welding plant at Luckriow (Harrisburg). PA. (8) system road 
foreman/engineer traimng center at Philaoelphia and Conway. PA; (9) police operations center at 
Mt. Laurel, NJ; (10) the Philadelphia Division headquarters building and offices located at 
Mount Lauiel, NJ; and {11) other SSO facilities identified by CSX and NS pnor to the Closing 
Date Each SSO Facility will be operated by Conrail for the benefit of CSXT/NYC and 
NSR/PRR. and the costs of operating each SSO facility will be reumed by Conrail as 
•Corporate Level Liabilities" and will be shared between CSX and NS.' 

Liabilities In general: NYC will assume all liabilities arising on or alter the Closing 
Date that relate predominantly to the NYC-Allocated Assets; PRR will assume all such liabilities 
that relate predominantly to the PRR-Allocated Assets; CRC will be responsible for ail such 
liabiliues that do not relate predominantly to the NYC- or PRR Allocated Assets; and CRC will 
also be responsible for certain liabilities ansing pnor to the Ciosmg Date. 

Separation Costs (as defined in the Transaction Agreement, see CSX/NS-25. Volume 8B 
at 20) incuned following the Control Date m connection with Conrail agreement emplovees now 
working jobs at or in respect of NYC-Allocated Assets will be the sole responsibilitv of CSX. 
while Separation Costs incurred in connection with Conrail agreement emplovees now working 
jobs at or m respect of PRR-Allocated Assets will be the sole responsibility of NS. Separation 
Costs mcunred m connection with Conrail agreement employees working jobs:.. or in respect of 
Retained Assets will be shared by CSX and NS. Separation Costs incurred following the Control 
Date for Conrail agreement employees at Conrail's Altoona and Hollidaysburg shops will be the 
responsibility of NS. and Separation Costs incurred following the Control Date in connection 
with agreement employees at Conrail's Philadelphia headquarters and technology center and 
Conrail's Pittsburgh customer service .-enter will be the responsibility of CSX. Separation Costs 
for eligible Conrail non-agreement employees will be shared by CSX ana NS, 

After the Closing Date, compensauon and other expenses (excluding Separation Costs) 
for agreement employees (other than certain Conrail employees performing general and 
adimtustrative fiinctions) working jobs at or in respect of NYC-Allocated Assets will be the sole 
responsibility of CSX. while such expenses for such agreement emplovees working jobs at or in 
respect of PRR-Allocated .Assets will be the sole rernonsibility of NS,' 

Operation of Assets. Applicants indicate: th.« CSXT and NYC wrill enter into the 
CSXT Operaung Agreement, which provides for CSXTs use and operation of the 
NYC-AllocL Cd Assets; that NSR and PRR will enter into the NSR Operating Agreement, which 
provides for NSR's use and operation of the PRR-Allocated Assets; and that CRC. NYC. PRR. 
CSXT and/or ĴSR will enter into Shared Assets Areas Operating Agreements, which provide for 
the operation of certain Shared Assets Areas for the benefit of both CSXT and NSR. 

CSXT and NSR Operating Agreements The CSXT Operating Agreement and the NSR 
Operating Agreement (collectively, the .Allocated Assets Operating Agreements) provide that 
CSXT and NSR will each have th? nght. for an initial term of 25 vears. to use and operate, as 
part of their respective systems, the NYC-Allocated A.ssets and the PRR-Allocated Assets. 
Those agreements will require CSXT and NSR each to bear the responsibility for and the cost of 
operating and maintaining their respective Allocated Assets CSXT and NSR wnll each receive 
for Its own benefit and in its own name all revenues and profits ansing from or associated with 
the operation of its Allocated Assets 

CSXT will pay NYC an operating fee based on the fair market rental value of the NYC-
Allocated Assets. NSR will similarly pay PRR an operating fee based on the fair markei rental 
value of the PRR-Allocated Assets CSXT and NSR will have the nght to receive the benefits of 
NYC and PRR, respectively, under any contract or -greement included m the NYC-Allocated 
Assets or the PRR-Allo':ated Assets, respectively, and. with the consent of NYC and PRR. 
respectively, to modify or amend any such contract or agreement on behalf of NYC and PRR. 

' At least some of the SSO Facilities will apparently be operated for the joint benefit of 
CSX and NS "for a short penod" only. See CSX/NS-18 at 12 (lines 2-5). 
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CSXT and NSR will each have the right to renew its Allocated Assets Operating 
Agreement for two additional terms of ten years each. The Allocated Assets Operating 
Agreements contemplate that, upon termination of the agreements, CSXT and NSR will be 
deemed to have renmied their Allocated Assets tc NYC or PRR. subject to anv regulatorv 
requirements. 

Shared Assets Areas and Operating Agreements Both CSXT and NSR will be permitted 
to serve shipper facilities located within the three Shared Assets Areas (Nonh Jersey. South 
Jersey/Philadelphia, and Detroit), which will be owned, operated, and maintained bv CRC ibr the 
exclusive benefit of CSX and NS. CSXT and NSR will enter into a Shared Assets Area 
Operating Agreement with CRC in connection witn each of the Shared Assets Areas, and CRC 
will grant to CSXT and NSR the right to operate their respective trains, with their own crews and 
equipment and at their own expense, over any u^ks included in the Shared Assets Areas CSXT 
and NSR will «ach have exclusive and independent authonty to establish all rates, charges, 
service terms, routes, and divisions, and to collect all firight revenues, relating to freight traffic 
transported for its account within the Shared Asseu Areas. Other carriers that previously had 
access to points within the Shared Assets Areas will continue to have the same access as before 

(1) The North Jersey Shared Assets Area encompasses all northern New Jersey trackage 
east of and including the NEC, and also (a) certain line segments north of the NEC as it turns 
East to enter the ninnel under the Hudson River, (b) the CRC Lehigh line west to '"'on Reading 
Junction, (c) the lights of CRC on the New Jersev Transit Rantan line, (d) the CRC Pon Reading 
Secondary line west to Bound Brook, (e) the CRC Penh Ambov Secondarv line west tc South 
Plaijifield, and (f) the NEC local service south to the Trenton area. 

(2) The South Jersey/Philadelphia Shared Assets Area encompasses all CRC 
•Philadelphia" stauons and stations within the Philadelphia City limits, mdustnes located on the 
CRC Chester Industnal and Chester Secondary ttacks. all CRC trackage in Southern New Jersey. 
CRC's rights on the NEC north from Zoo Tower m Philadelphia to Trenton. NJ, and the 
Ameriport intermodal termmal and any replacement of such terminal bui'.i substantially through 
public fimding. 

(3) The Detroit Shared Assets Area encompasses all CRC trackage and access nghts east 
of the CP-Townline (Michigan Line MP 7.4) and south to and including Trenton (Detroit Line 
MP 20).' 

Other Areas with Special Treatments \ number of other areas, thdugh not refened to as 
Shared Assets Areas, are nevertheless subject to special arrangements that provide for a shanng 
of routes or facilities to a certain extent. 

(1) Monongahela Area: Although the CRC lines fonnerl v a part of the Monongahela 
Railway will be operated by NSR. CSXT will have equal access'for 25 vears. subject to renewal, 
to all current and future facilities located on or accessed from the former Monongahela Railway 
including the Waynesburg Southern. 

(2) Chicago Area: Both CSXT and NSR will have access tc ^RCs .ights concerning 
access to and use of the Willow Spnngs Yard of The Burimgton Nonhem and Santa Fe Railway 
Company (BNSF); applicants will enter into an agreement concerning their respective nghts as' 
successors to Conrail and as parties conu-olling the controlling shareholder m the Indiana Harbor 
Belt Railway (IHB), a 51%-owned subsidiary of CRC (the stock of IHB will be a CRC-retained 
asset); certain trackage nghts of CRC over IHB will be assigned or made available to NYC to be 
operated by CSXT or to PRR to be operated by NSR; CSXT and NSR will enter imo an 
agreement to permit each ot them to maintain current ..ccess and trackage nghts enjoyed by them 
over termmal ratlroads m the Chicago area; and CSX will be granted an option, exercisable if 
CSXT and BNSF come under common control, to purchase the Streator Lme from Osborne IN 
to Streator. IL. 

(3) Ashtabula Harbor Area: NSR will have the nght to operate and control CRC's 
Ashtabula Harbor facilities, with CSXT receiving use and access, up to a proportion of the total 
ground storage, tliroughput, and tonnage capacity of 42%. 

' For a more complete description of the ttiree Shared Assets Arras, see CSX/NS-18 at 
46-49 (and references there cited). 
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(4) Buffalo Area: CSXT will operate Seneca Yard, and NSR will receive access to vard 
tracks in that yard. 

(5) Cleveland Area: CRC's switching yard at Collinwood be operated bv CSXT and 
Its Rockport Yard will be operated by NSR. 

(6) Columbus. OH: NSR will operate CRC's Buckeye Hump Yard, and CSXT will 
operate the former Local Yard and intermodal terminal at Buckeye 

(7) Ene. PA. Norfolk and Western Railway Company (NW. a whollv owned NSR 
subsidiary) will have a permanent easement and the nght to build a track on the easement along 
the CRC nght of way through Ene, PA, to be operated by CSXT NW will have trackage rights 
in Ene to connect its route fiom Cony to its existing Buffalo-Cleveland line if such connection 
can be achieved without using the CRC Buffalo-Cleveland line to be operated by CSXT 

(8) Fort Wayne, IN CSX will operate the line between Fort Wayne and Chicago, 
currently owned by NSR. 

(9) Indianapolis. IN: NSH. will have overhead trackage rights from Lafavene and Muncie 
to Hawthorne Yard to serve, via CSXT switch, shippers that presently receive service from two 
railroads. 

(10) Toledo, OH: CRC's Stanley Yard will be operated bv CSXT, and its Airline 
Junction Yard will be operated by NSR. 

(11) Washuigton. DC: CRC's Landover Line from Washington. DC. to Landover 
MD, will be allocated to NYC, and NSR will be given overhead trackage rights 

(12) Allocauon of Rights with Respect to Freight Operations Over Amtrak's NEC 
CRC's NEC overhead trackage nghts north of New York (Penn Station) will be assigned to 
NYC. Both NYC and PRR will have overhead nghts to operate n îns between Washington. 
DC. and New York (Penn Station), subject to certain limitations. From Zoo Tower. 
Philadelphia, to Penn Stauon. NY, CRC's NEC nghts to serve local customers will be pan of the 
Retamed Assets and CRC will assign those nghts to NYC and PRR. with NYC and PRR having 
equal access to all local customers and facilities. Between Washington. DC. and Zoo Tower. 
Philadelphia, CRC's NEC nghts to serve local customers will be assigned to PRR. The right to 
serve local customers on the NEC north of New York (Penn Station) will be assigned to NYC 

SUCCESSION TO CONRAIL ACTIVITIES. Applicants intend that the Allocated 
Assets conveyed to NYC and PRR will be operated for them bv CSXT and NSR. respectively 
and that both the Allocated Assets conveyed to NYC and PRR as well as the Retained Assets' 
made available by CRC to CSXT or NSR or both will be enjoved and used bv CSXT and NSR 
(subject to the terms of the governing agreements) as if the earner in question were itself CRC 
Applicants similarly im-nd that the Shared Assets Areas will be used, enjoved. and operated as 
fully by CSXT and NSR as if each of them were CRC. 

THE CONTINUING CONRAIL ACTIVITIES. From the Closing Date forward. 
CSXT and NSR will be responsible for all of the operating expenses and new liabilities 
attributable to th; assets which they are operating. It is expected, however, that most of the pre-
Closmg Date liab-.ities of CRC. CRR. and their subsidianes will remain in place. It is 
contemplated th.-t CRC will pay its pre-Closmg Date liabilities, including its debt obligatiois 
out of payments .tceived. either directly or through NYC and PRR. from CSXT and NSR in 
connection with the Allocated Assets and the Shared Assets Areas, Aoplicants expect that such 
payments will be sufficient to permit CRC and us subsidianes (I) to cover liieir operating, 
maintenance, and other expenses. (2) to pay all of their obligations as thev mature. (3) to provide 
dividends to CRR sufficient to pemiit it '.o discharge its oebts and obligations as thev mature and 
(4) to receive a fair return for the operaiio". use. and enjovment bv CSXT and NSR of the 
Allocated Assets and Shared Assets A.ras Applicants add. however, that if for anv reason these 
sources of funJs to CRC and CRR prove insufficient to permit them to pav and discharge their 
obligations. CSX and NS have agreed that CRR Holdings shall provide the necessarv ftmds 
which It will obtain from CSXC and NSC. 

For a more complete descnption of the areas addressed here under the heading "Other 
.Areas with Special Treatments." see CSX/NS I8 at 49-54 (and references there cued). 
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Applicants anticipate that, following the Division of Conrail. approximately 
350 employees will be employed by Conrail in the Philadelphia area (where the headquarters of 
CRR and CRC are now located). These emplovees will mclude Conrail employees managing 
and operaung trams for CSX and NS. the emr'oyees in the local Shared Assets Area, and the ' 
management personnel for the continuing Conrail functions. In addition, each of CSX and NS 
anticipates establishing a regional headquarters-type function in Philadelphia at which an 
undetermmed number of addiuonal personnel will be employed. 

It IS intended that, following the Division: CRC will not hold itself ou. to the public as 
perfonning transportation servi ;s directly and for its own account; CRC will not enter into an\ 
contract (other than with C l . i l or NSR) for the perfonnance of transportation services: and all 
transportation services perfonncd by CRC will be perfonned as agent or subcontractor of CSXT 
or NSR. 

•2-to-r SITUATIONS. Applicants claim: that the division of Conrail proposed in the 
pnmary apniicauon has enabled applicanu to avoid, "wherever possible." situations where 
shippers will see their rail options decline from two carriers to one; and that in "virtually all of 
the few" 2-to-l sittiations that the division proposed in the pnmarv application would otherwise 
have entailed, CSX and NS have agreed to provide one another with trackage and/or haulage 
nghts that will permit the continuation of two rail camcr service. See CSX/NS-18 at 4 See also 
CSX/NS-18 at 74-75 (CSX will provide trackage or haulage nghts that will allow for aliemaiive 
rail service to faciliues that otherwise would be. as a result of the transaction proposed in the 
pnmary application, rail-served solely by CSX) and 80 (NS will provide trackage or haulage 
tights that will allow for ali;;mative rail service to facilities that otherwise would be, as a result of 
the transaction proposed in the pnmary application, rail-served solely by NS). 

.. _ LABOR IMPACT. Applicants have provided three Labor Impact Exhibiu. each using a 
different base lme in calculating the impacts that the transactions proposed in the pnmary 
application and the related filings will have on rail earner emplovees. See CSX/NS-26 (filed 
July 7. 1997), which: (a) conects the single Labor Impact Exhibit filed with the pnmarv 
application itself on June 23. 1997. see CSX/NS-18 at 24-25; CSX'NS-20. Voluine 3A at 485-
546; and CSX/NS-20. Volume 3B at 493-526; and (b) adds two additional Labor Impact 
Exhibits. See also Decision No 7. oerved May 30. 1997. slip op. at 8-9 (we required applicants 
to use the year 1995 as the base line for setting forth the impacts the proposed transactions will 
have on rail earner employees, but we added that applicants, if thev were so inclined, would be 
. i ^ ^ * °̂ supplement 1995 data with dau demonstrating employment reducuons in 1996 and/or 
1997). 

Applicants' 1996/97 Labor Impact Exhibit projects, with respect to both the CSX and NS 
expanded systems, that the proposed transacuons will result in the abolition of 3 090 jobs and the 
creation of 1,109 jobs (for a net loss of 1.981 jobs), ana v ll also result in the transfer of an 
additional 2.32i jobs. See CSX^^S-26. 1996/97 Exhibit at 13. The 1996/97 Exhibit is based on 
an Apnl 1, 1997 nonagreement employee count and a November 1996 agreement employee 
count ^ 

Applicants' 1996 Labor Impact Exhibit projects, with respect to both the CSX and NS 
expanded systems, that the proposed transactions will result in the abolition of 3.822 jobs and the 
cj-eation of 1,152 jobs (for a net loss of 2.670 jobs), and will also result in the transfer of an 
additional 2,323 jobs. See CSX/NS-26. 1996 Exhibit at 16, The 1996 Exhibit is based on 
calendar year 1996 average monthly employment levels,' 

Applicants' 1995 Labor Impact Exhibit projects, with respect to both the CSX and NS 
expanded systems, that the proposed transaction-, will result in the abolition of 6.654 jobs and the 
creauon of 1.699 jobs (for a net loss of 4.955 jobs), and will also result in the transfer of an 
additional 2.288 jobs. See CSX/NS-26. 1995 Exhibit at 33, TTie 1995 Exhibit is based on 
calendar year 1995 average monthly employment levels. But see CSX/NS-26. Peifer/Spenski 
V S. at 1 n.l (1995 data is incomplete) 

Applicants emphasize that the projections contained in their Labor Impact Exhibits are 
shon tenn projections, applicants maintain that, m the long terni, the transactions proposed m the 

' The 1996 Labor Impact Ex.hibit submitted with the CSX/NS-26 filing on July 7 1997 
IS a slightly conected version of the Labor Impact Exhibit submitted with the pnmary application 
itselfon June23, !997. 
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pnmary applicauon and the related filings will provide opportunities for rail transportation 
growth ?Jid, therefore, new jobs Applicants anticipate that, if we approve the transactions 
proposed ui the pnmary applicauon and the related filings, we will impose on such transactions 
H ? o ^ ^ o P™*«̂ "̂ « condiuons customarily imposed on similar such transactions See 
CSX/NS-18 at 25. 

r. ^"^LREQUESTED IN THE PRIMARY APPLICATION. In the STB Finance 
Uocket No. 33388 lead docket, applicants seek: approval of the transaction proposed in the 
primary application (m paragraph I below); approval of ccnain "elements" of that transaction 
referred to as Transacuon Elements (in paragraphs 2. 3. 4. 5. 6. 7. 8. 9. 10. and ! I selow) and a 
fairness detenninauon" respecting the tenns under which CSX and NS have acquired all of the 

common stock of CRR (in paragraph 12 below). 

(1) Applicants seek approval and authorization, pursuant to 49 U.S C 11323 and 11324 
of the acquisition by CSXC and NSC (each a noncamer corporaoon controlling one or more rail 
earners) of jomt control of, and the power to exercise joint control over. CRR (also a noncamer 
corporauon controlling one or more rail camers). See 49 U.S.C. 1 l323(aK5).'' 

(2) Applicants seek approval and auihonzation, pursuant to 49 U S C II3''"» and 113"'4 
of the acquisiuon by NYC and PRR of. and of the operanon by CSXT and NSR over the CR"^ 
lines and other assets, including without limitauon o^kage and other nghts that will be 
allocated to NYC and PRR. respectively Applicants also ask that we expressK provide that 
puniuant to the sougi.t approval and auihonzation under 49 U.S.C. 11323 and i 13''4 and 
notwithstandmg any purported limitauons on assignability. NYC and PRR each will have the 
Mine nghi. tide, and interest m the CRC lines and other assets fomiing its pan of the Allocated 

iiTô O," Sfts'mCSXT Ĵ d N S R ' ° ""̂  

(3) Applican'- request a declaratory order that 49 U.S.C. 10901 does not apply to the 
^ f e r of the Allocated Assets to NYC and PRR." Applicants concede that, because NYC and 
rRR arc not now camers. an argument can be made that authontv under 49 U S C 10901 is 
required for the transfer; applicants maintain, however, that the transfer should be viewed in 
context as simply a part of a larger transaction involving the operation bv CSX and NS of the 
assets to be transfened to NYC and PRR. respectively; and applicants claim that the transfer 
when viewed m context, requires auihonzation not under 49 U.S.C. 10901 but rather under 49 
U.S.C. 11323 and 11324 In the event we do not issue the sought declaratory order, applicants 
seek authonzauon for the transfer of the CRC assets to NYC and PRR: under 49 U S C 10901 
and. in order to bnng the ffansfer within the scope of the immunizing power of 49 U S C 
ll321(a).alsounder49U.S.C. 11323 and II324. 

(4) Applicants seek approval and auihonzation. pursuant to 49 U S C 11323 and 11324 
(I) for CSXT and NSR to enter into the Allocated Assets Operating Agreements and to operate 
the assets held by NYC and PRR. respectively; (ii i for CSXT. NSR. and CRC to enter into the 
r X c ^ ' i t i ^ ' ^ ^ •'^'^^ Operating Agreements and to operate the assets in such areas, and (iii i 
tor CSX and NS to use. operate. pef!onn. and enjov the Allocated Assets and the assets in the 
Shared Assets Areas consisting of assets oth-r than routes (including, without limitation the 
Exisung Transportation Contracts) 5ff 49 j.S.C 11323(a)(2) Seealso49VSC I13-'3(a)(6) 

As applicants note, although joim control by CSXC and NSC of Conrail as a separately 
functioning rail system will last only until the Division is effected, such joint conu-ol even 
though U-ansiiory. requires approval and authonzauon under 49 U.S.C. 11323(al(5) See 
CSXTMS-18 at 90 & n. 14 

The CRC lines and other assets to be allocated to NYC and PRR include both (i) 
those owned bv CRC. and also (ii) those not owned by CRC but operated •'v CRC under leases 
trackage nghts. and similar arrangements (such artangements are hereinafter refened to as 
Trackage Agreements"). Because applicants are concerned that CRC's interests under some of 

these Trackage Agreements may be subject to limitations on assignability, approval and 
authonzauon under 49 U S C. 11323 and 11324 has been sought in order to bnng these Trackage 
Agreements withir the scope of the immumzmg power of 49 U.S.C, 11321 (a) See Morfolk & 
nesternRy Co v American Tram Dispa -hers' Ass n. 499 V S. 117(1991). 

'' A.<! applicants note, the immunizing power of 49 U.SC 1132Ua) does no; extend to an 
authonzauon under 49 U.S.C. 10901, 

- 1 ! -
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Applicants also request a declaratory order, or a declaration to the same effect as a declaratory 
onlcr: (a) that, by vimie of the immunizing power of 49 U,S,C, 11321(a). CSX and NS will have 
the authonty to conduct operations over the routes of CRC covered by the Trackage Agreements 
as fully and to the same extent as CRC itself could, whether or not such routes are listed in 
CSX/NS-18, Appendix L (CSX'NS-IS at 216-24), and notwithstanding any clause m anv such 
agreement purporting to limit or prohibit unilateral assignment bv CRC of its nghts thereunder, 
and (b) that, also by vimie of the immumzmg power of 49 U.S.C. 11321(3). CSX and NS mav 
use. operate, perform, and enjoy the Allocated Assets and the as-'-'s in the Shared Assets Areas 
consistmg of assets other than routes (including, without limiu' the Existing Transportation 
Contracts) as fully and to the same extent as CRC itself could. 

(5) For the period following the tfansfer of CRC assets to NYC and PRR. applicants seek 
approval and authonzation, pursuant to 49 U.S.C. 11323 and 11324: (a) for CSXC NSC and 
CRR to conunue to control NYC and PRR; and (b) for the common control, bv CSXC CSXT 
NSC. NSR. CRR, and CRC of (i) NYC and PRR, and (ii) the carriers currently controlled bv ' 
CSXC. CSXT, NSC, NSR, CRR, and CRC. Such authonzauon and approval will be necessarv 
because, as applicants note: CRC, NYC. and PRR will not be pan of a "single svstem" of rail' 
camers. and therefore authonzauon to control CRC will not in and of itself imply authonzauon 
to control NYC and PRR, and, although CSX will exercise dav-to-dav control of NYC and NS 
will exercise day-to-day control of PRR. the fact that certain major actions concerning N YC and 
PRR will remain under the control of CRC will result in an ongoing common control relationship 
mvolving CSXC, NSC. and CRR. and the subsidianes of each. 

(6) Applicants seek approval and authonzation, pursuant to 49 U.S.C. 11323 and 11324-
for the acquisiuon by CSXT of certain trackage nghts over PRR; and for the acquisition bv NSR 
of certain trackage nghts over NYC. See 49 U.S.C. 11323(aK6). The lines over which these 
trackage nghts will mn ar: listed in items I .B and I .A, respectively, of Schedule 4 to the 
Transaction Agreement. See CSX'NS-25. Volume 8B at 110-21 ,'-

(7) Applicants seek approval and authonzation, pursuant to 49 U.S.C. 11323 a,id 11324 
of the trackage nghts provided to CSXT, see CSX/NS-25. Volume 8C at 715-57. to access all 
current and fuwre facilities located on or accessed from the fonner Monongahela Railway 
including the Waynesburg Southern. See 49 U.S.C. 11323(a)(6)," 

(8) The trackage nghts covered by paragraph 6 include, among manv other such trackage 
nghts. certain trackage nghts to be acquired by NSR over the NYC Bound Brook NJ-
Woodboume. PA lme. See CSX/NS-25. Volume 8B at 112 (item 20) These pan'icu'. r trackage 
nghts, however, are intended to i r temporary in duration, and will expire, by their tenns. at the 
end of 3 years Applicants therefore seek authonzation. pursuant to 49 U.S.C. 10903. for NSR to 
discontinue the Bound Brook-Woodboume trackage nghts in accordance with the tenns 
thereof" 

(9) Applicants seek approval and authonzauon. pursuant to 49 U S C. 1 1323 and 11324. 
of certain incidental UTickage nghts granted in connection with operations within the Shared " 

w"̂ '̂ ''̂ '̂̂  idemified in Schedule 4 to the Transaction Agreement, see 
^o'lw^e 8B at 1:0-21. fall into three categones: existing u-ackage nghts held bv 

LT 5:n°0̂ '̂ ^^"^^ covered in paragraph 4 above; new trackage nghts to be held 
by CSXT over PRR and by NSR over NYC. which are covered m this paragraph 6; and certain 
addiuonal new trackage nghts provided for in the related filings in STB Finance Docket 
No 33388 (Sub-Nos, 25. 27. 28. 29. 30. 32. 33. & 34). which are covered in the "Related 
Filings" discussion beiow See CSX/NS-18 at 96 n. 17. 

" Applicants indicate, see CSX'NS-IS at 96 (lines 9-10), that the n,?ht3 referenced in 
paragraphs 6 and 7 fall under 49 U.S.C, 11323(a)(2) (approval and authon âtIon required for a 
purchase, lease, or conuact to operate property of another rail camer by anv number of rail 

camers") The nghts referenced in paragraphs 6 and 7. however, appear to be trackage nghts 
and we therefore beiiev- that these nghts fall under 49 U S C, 11323(a)(6) (approval and 
authonzation required tor the acquisition "cy a rail camer of trackage nghts over,, , or joint use 
ot, a railroad line owned or operated by another rail camer"), 

" Applicants indicate that, m due course. NSR will "abandon" its Bouno Brook-
Woodboumr û ickags nghts. See CSX/NS-18 at 96-97 (item e) and 103 (item e) We think it 
would be more accurate to say that NSR will "discontinue" these trackage nghts. 
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Assets Arc'iS. These trackage nghts include: (i) trackage rights granted by CSXT to NSR and 
CRC, -̂.J (it) trackage nghts granted by NSR to CSXT and CRC. See CSX/NS-18 at 97-98. See 
:.Uo CSX/NS-25, Volume 8C at 76, 115-16, and 156, " 

(10) To the exten' that any matter concerning either (i) the 'oint ownership bv CSX and 
NS of CRR, CRC, NYC, and/or PRR, or (ii) the Transaction Agreement and the Ancillan 
Agreements referred to therein,'* including the provision for handling Existing Transponation 
Contracts, might be deemed to be a pooling or division by CSX and NS of traffic or services or 
of any pan of their earnings, applicants request approval for such pooling or diviiion under 
49 U.S.C. 11322. 

(11) Applicants seek approval and authonzation, pursuant to 49 U.S C 11323 and 11324 
for the transfer of CRC's Streator Lme from CRC to NSRTMW " 

(12) Applicar ts seek a detennination that the terms under which CSX and NS both 
mdividuaiiy and jointly, have acquired all of the common stock of CRR arc fair and reasonable 
to the stockholders of CSXC, the stockholden of NSC. and the stockholders of CRR Set 
Scktvabacher V UntiedStites, 324 V.6. 192(1948). 

RELATED FILINGS. !n STB Finance Docket No. 33388 (Sub-No 1). CSXT has filed 
a nouce of exempuon under 49 CFR 1150.36 to construct and operate, at Crestline OH a 
connecuon track in the northwest quadrant of the intersection of CRC, North-South line between 
Greenwich. OH. and Indianapolis. .Ts'. and CRC? East-West line between Pittsburgh. PA. and 
w„ ^f^."*' . Jr^ connection will extend approximately 1,507 feet between approximately 
MP 75.4 on the North-South line and approximately MP 188.8 on the East-West line." 

,, c ̂  ! ^ , ^ P / ' " ™ " ^° (Sub-No. 2). CSXT has filed a petition under 49 
u s e. 10502 for exempuon from the provisions of 49 U.S.C. 10901 to construct and operate, in 
Willow Lreck. IN. a connecuon uack in the southeast quadrant of the intersection between 

Applicants indicate, see CSX/NS-18 at 98 (lines 1-2). that the rights referenced in 
paragraph 9 fall under 49 U.S.C. 11323(a)(2) The nghts referenced m paragraph 9. however 
appear to be u-ackagc nghiS, and we therefore believe that these nghts fall under 49 U S C 
11323(a)(6). 

" As used in the Transacuon Agreement, the tenn "Ancillary Agreements" means the 
bquipment Agreements, the "SXT Operating Agreement, the NSR Operating Agreement, the 
NYC LLC Agreement, the PRR LLC Agreement, the CRR Holdings LLC Agreement, the 
Trackage Rights Agreements, the CSXT/NSR Haulage Agreements, the Tax Allocation Agree
ment, the bhared Assets Agreemenu. and the Other Operating Agreements. See CSX/NS-25 
Volume 8B at 10 

" Such approval under 49 U.S C 11322 is sought because, ai applicants note, payments 
with respect to the nghts granted m connection with both the Allocattd Assets and the Shared 
Asseu Areas, as well as paymenu for the services pertonned bv CRC m connection with the 
whr^ i^^h'rQ^^- Mc <̂ SXT and NSR to enu'ues (CRC or lU subsidianes) m 
which both CSX and NS will have economic mteresu. 

See Decision No 4 (served May 2. m?). slip op. at 7 n,:6: "TTie transfer of the 
Streator line from CRC to NSR will be considered in the lead docket because this transfer like 
all aspect of the division of CRC assets between CSX and NS. is integral to. and an inseparable 
p ^ of. the control transacuon." See also CSX/NS-22 at 446. defining the Streator Line 3S the 

RC luienmnmg: ti) between MP 6.3 at Osbom. IN. and MP 33 2 at Schneider. IN: and (ii) 
between MP 56,4 at Wheatfield. IN. and MP 186 0 at Moronts. IL 

'' In accordance with the waiver granted in Decision No 9. served June 12 1997 and as 
indicated m the notice published m the Federal Register on July 11. 1997 (62 FR 373311 we 
will consider on an expedited basis, m advance of our considerauon of the pnmarv application 
(I) the physical constniction of the Crestline connection track, as r'oposed in the STB Finance 
Uocket No, 33388 (Sub-No 1) embraced docket; and (li) operation thereover by CSXT The 
or -ational implications of the transactions proposed m the pnmary application and in the related 
iilings as a whole, including proposed operations over the Crestline connection track if 
authonzed. will be examined in the context of the environmental impact statement (EIS) that will 
be prepared by our Section of Environmental Analysis (SEA) 
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CSXTs line between Garrett. IN, and Chicago. IL, and CRC's line between Poner. IN. and 
Gibson Yard, IN (outside Chicago). The connection wall extend approximately 2.800 feet 
between approximately MP BI-236.5 on the CSXT line and approximately MP 248,8-° on the 
CRC line.-' 

In STB Finance Docket No. 33388 (Sub-No. 3). CSXT has filed a petition under 49 
U.S.C. 10502 for exemption from the provisions of 49 U.S.C. 10901 to construct and operatt. in 
Greenwich, OH. connection tracks m the northwest and southeast quadrants of the intersection 
berween the CSXT line between Chicago and Pinsburgh and the CRC line between Cleveland 
and Cincinnati. The connection in the northwest quadrant, a portion of which will be constructed 
utilizing existing trackage and/or nght-of-wav of the Wheeling & Lake Ene Railway Company 
will extena approximately 4,600 feet between approximately MP BG-193.1 on the CSXT line' 
and approxunately MP 54.1 on the CRC line. Ihe connecuon in the southeast quadrant will 
extend approximately 1,044 feet beP̂ een approximately MP BG-192.5 on the CSXT line and 
approxunately .MP 54.6 on the CRC line." 

In STB Finance Docket No. 33388 (Sub-No. 4), CSXT has filed a petition under 49 
U.S.C. 10502 for exemption from the provisions of 49 U.S.C. 10901 to constnict and operate at 

a connection track m the southeast quadrant of the intersection between the 
CSXT line between Cincinnati. OH. and Toledo. OH. and the CRC line between Cleveland OH 
and Indianapolis, IN. The connection will extend approximately 3.263 feet between 
approximately MP BE-96.5 on the CSXT line and approximately MP 163.5 on the CRC line."" 

, nt Finance Docket No, 33388 (Sub-No. 5). NW has filed a petition under 49 U S C 
10502 for exemption from the provisions of 49 U.S.C, 10901 to constnict and operate, at Sidney 
IL, a connection track between the UPRR north-south line berween Chicago. IL. and St. Louis 
MO, and the NW east-west line between Decamr, IL, and Tilion. IL. The connection, which will 

rnn- quesuon the MP 248.8 designation, see CSX'NS-22 at 106 (line I); our review of 
CRC s timetable for its Poner Branch suggests that the conect designation may be MP 246.8. 
We also question CSXT's assertion that the Sub-No. 2 connection track will provide a direct link 
benveen CRC and CSXT tracks "and the parallel IHB line at Willow Creek." see CSX/NS-22 at 
106 (lines 16-17); our review of CRC's timeuble for its Poner Branch suggests that the link with 
I.iD may be at Ivanhoe. not at Willow Creek. 

wt t^'j accordince with the waiver granted in Decision No. 9. ?jid as indicated in the nonce 
published in the Federal Register concurrently herewith, we will consider on an expedited basis 
in advance of our consideration of the pnmary application: (i) the physical constniction of the ' 
Willow Crt-k connection track, as proposed in the STB Finance Docket No. 33388 (Sub-No ">) 
embraced docket; and (ii) operation thereover bv CSXT The operational implications of the 
transactions proposed in the pnm.vy application and in the related filings as a whole, including 
proposed operations over the Willow Creek connection track, if authonzed. will be examined in 
the context of the EIS that will be prepared by SEA. 

" accordance with the waiver granted m Decision No 9. and as indicated in the notice 
publ;.iied in the Federal Register concurrently herewith, we will consider on an expedited basis 
in advance of our considerauon of the pnmary application: (i) the physical constniction of the 
Greenwich connection tracks, as proposed in the STB Finance Docket No. 33388 (Sub-No 3) 
embraced docket; and (ii) operation therecve. by CSXT The operational implications of the 
transacuons proposed in the pnmary application and in the relatet filings as a whole, including 
proposed operations over the Greenwich connection tracks, if autl.onzed. will be examined in the 
context of the EIS that will be prepared by SEA. 

•' In accordance with the waiver granted m Decision No 9. and as indicated in the notice 
published in the Federal Register concurrently herewith, we will consider on an expedited basis 
in advance of our considerauon of the pnmary application: (i) the physical construction of the 
Sidney Juncuon connecuon track, as proposed in the STB Finance Docket No. 33388 (Sub-No 
4) embraced docket; and (ii) operation thereover by CSXT. The operational implications of the 
transactions proposed in the pnmary application and in the related filings as a whole, including 
proposed operations over the Sidney Juncaon connection track, if authonzed will be examined 
m the context of the EIS that will be prepared by SEA. 
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be in the southwest quadrant of the mtersection of the two lines, will be approximately 3.256 feet 
in length." 

In STB Finance Docket No. 33388 (Sub-No. 6). NW has filed a petition under 49 U S C 
10502 for exemption from the provisions of 49 U.S.C 10901 to construct and operate, at 
Alexandna, IN. a connection track berween the CRC line between Anderson. IN. and Goshen 
IN. and the NW line between Muncie. IN. and Frankfort. IN The connection, which will be in 
the northeast quadrant of the intersection of the two lines, will be approximately 970 feet in 
length." 

In STB Finance Docket No. 33388 (Sub-No. 7), NW has filed a petition under 49 U.S.C. 
10502 for exemption from the provisions of 49 U.S.C. 10901 to construct and operate, at 
Bucyrus, OH, a connection oack between NWs Bellevue, OH-Columbus, OH line and CRC's Ft 
Wayne, IN-Crestline, OH line. The connection, which will be in the southeast quadrant of the 
intersection of the two lines, will be approximately 2,467 feet m length.-' 

In STB Finance Docket No 33388 (Sub-No. 8), CSXT has filed a notice of exemption 
under 49 CFR 1150.36 to construct and operate, at Little Ferry. NJ. rwo connection tracks 
between the CRC Selkirk-North Bergen line and the New York. Susquehanna and Western 
Railway (NYS&W) Paterson-Croxton line. The first connection will extend approximately 480 
feet between approximately MP 5.75 on the CRC line and approximately MP 5.65 on the ' 
NYS&W line. The second connection will extend approximately 600 feet between 
approximately MP 4.04 on the CRC line and approximately MP'4.15 on the NYS&W lme. 

In STB Finance Docket No. 33388 (Sub-No. 9). CSXT and The Baltimore and Oh-.o 
Chicago Terminal Railroad Company (B&OCT, a wholly owned CSXT subsidiary) have filed a 
notice of exempuon under 49 CFR 1150.36 to construct and operate a connection track in the 
vicimty of 75" Su-eet SW. Chicago. IL. in the southwest quadrant of the intersection of the lines 
of B&OCT and The Belt Railway Company of Chicago (BRC) The connection will extend 
approximately 1,640 feet between approximately MP DC-22.43 on B&OCT s Nonh-South line 
between Cleveland and Bnghton Park, and approximately MP 12.95 on BRC s East-West line 
between Bedford Park Yard and South Chicago Yard. 

In STB Finance Docket No. 33388 (Sub-No. 10). CSXT has filed a petition under 49 
U.S.C. 10502 for exemption from the provisions of 49 U.S.C. 10901 to construct and operate a 
connecuon track in Exermont. IL. in the northwest quadrant of the intersection between CSXTs 
Cincinnau-East St Louis line and CRC s Cleveland-East St. Louis line The connecuon will 

In accordance with the waiver granted in Decision No 9. and as indicated in the notice 
published in the Federal Register concunently herewith, we will consider on an expedited basis, 
in advance of our consideration of the pnmary application: (i) the physical construction of the 
Sidney connecuon trac.'-,. as proposed in the STB Finance Docket No 33388 (Sub-No, 5) 
embraced docket; and (li) operation thereover by NW The operational implications of the 
transacuons proposed n the pnmary applicauon and in the related filings as a whole, including 
proposed operations over the Sidney connection track, if authonzed. will be examined in the 
context of the EIS that will be prepared by SEA, 

" In accordance with the waiver granted in Decision No, 9, and as indicated in the nouce 
published m the Federal Register concunently herewith, we will consider on an expedited basis, 
in advance of our consideration of the pnmary application, (i) the physical constniction of the 
Alexandna connection track, as proposed in the STB Finance Docket No, 33388 (Sub-No 6) 
embraced docket; and (..) operation thereover by NW The operational implications of the 
uansaoions proposed in the pnmary application and in the related filings as a whole, including 
proposed operations over the Alexandna connecticr, track, if authonzed. will be examined in the 
context of the EIS that will be prepared by SEA. 

In accordance with the waiver granted m Decision No. 9. and as indicated in the notice 
published in the Federal Register concunently herewith, we will consider on an expedited basis, 
m advance of our considerauon of the pnmary applicauon: (i) the physical constfuction of the 
Bucyrus connection track, as proposed in the STB Finance Docket No. 33388 (Sub-No. 7) 
embraced docket; and (li) operation thereover by NW The operational implications of the 
transactions proposed in the pnmary applicauon and in the related filings as a whole, including 
proposed operations over the Bucyrus connection track, if authonzed. will be examined in the 
context of the EIS that will be prepared by SEA. 
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extend approximately 3.590 feet between approximately MP BC-327.9 on the CSXT line and 
approximately MP 231.4 on the CRC line. 

In STB Finance Docket No. 33388 (Sub-No. 11), CSXT and B&OCT have filed a notice 
ot exemption under 49 CFR 1150.36 to constnict and operate a connection track in the vicinitv of 
D^^iiV 9""go, IL, in the northeast quadrant of the intersection of the lines of ' 
Sro Q < ^ « I ! l t ? ° f " " " ° " ^ " approximately 840 feet between approximateh 

on B&OCT s line between Cleveland and Ban- Yard, and approximately MP 10 43 
on IHB s lin- between Gibson Yard and Blue Island Jet. 

11« ^ ! A < ^ A ? / ' " ^ " °°^^!} No-33388 f Sub-No. 12), NSR has filed a petition under 49 
U.S.C. 10502 for exempuon from the provisions of 49 U.S.C. I090I to constnict and operate at 
Kankakee. IL. a connecuon n ĉk between the Illinois Central Railroad Company (ICR) Chicago 
L-Gibson City, IL north-south line, over which NSR has trackage nghts. and the CRC Streator ' 

IL-Schneider, IN east-west line. The connection, which will be in the southeast quadrant of the 
mtersecuon of the nvo lines, will be approximately 1,082 feet m length. 

..„H.r J o r J ^ n ^ ^ F ° ^ ^ ' ' ^° ^ l ^ * * N ^ ̂  ^ "o"" of exemption 
under 49 CFR 1150.36 to coiutnict and operate a connecuon track at Tolono. IL. in the southeast 
quadrant of the intersection of the ICR line between Chicago. IL. and Centralia. L and the N W 
line between Decamr, IL. and Tihon, IL. The connecuon ^11 be about I 6W) feet inTength 

tn<n^ f'" ̂ ™ Finance Docket No. 33388 (Sub-No. 14), NW has filed a petition under 49 U S C 
10502 for exempuon from the provisions of 49 U.S.C. 10901 to constnict and operate, at Butler 
^ \ f °" ^ " " ^ ^ay"'- ^ and CRC^Elkhan IN 
I olcdo, OH lme The connection, which will be m the northwest quadrant of the intersection of 
the two Imes. will be approximately 1.750 feet in length. i"««ccuun oi 

under49r^n^^^P '^^ ' ' ^ ° '̂ ^^ ^ ^ "0'*^« of exemption 
Thvh II fonstmct and operate a connecuon track at Tolleston. IN, This track, 
which will connect a NW lme and a CRC line, will be about 930 feet in length. 

under 4q"rF?n^Ti^^'.°*^''" ^''^ "1^*^ has filed a notice of exemption 
^ J : y V l ^ H ^ *° and operate a double track connection at Hagerstown MD 
This track, which will connect a NW line and a CRC line, will be about 800 feet in length. 

under 4 9 r ^ ^ n T ^ ^ P ° ^ ' " " ^ l ^ ^ * has filed a notice of exemption 
under49 CFR\ 150.36 to constnict and operate a connecuon track at Ecorse Juncuon (Detroit) 
MI. This U ĉk. which will comiect a NW line and a CRC line, will be about 400 feet in length 

f " ^™ ^"^^ (Sub-No. 18). NW has filed a petition under 49 U S C 
R S I ' ' r f i ^ ' V T r v "'^ '̂ '̂  P̂ °̂ '=>'0"s r f 49 U.S C 10901 to constnict and operate, at 
Ene PA HU/^^^ 'MV ,• ^ ̂ 0'''"/̂ "'n6/ra<:k approKimately 2.500 feei in length between NWs 
bne, PA-Buffaio. NY Line and CRC's Buffalo. NY-Hamsburg. PA Line 

under 49"rF?M^Ti'^',°°'''", ^° ^ l ^ ^ ^ (Sub-No l̂9). NW has filed a notice of exemption 
under 49 CFR 150.36 to constnict and operate, at Gardenville Junction (Buffalo) NY a 
nJ^tnH",^^?' c f f " " ' " " I " ' ' - ''"8th benveen CRC's Buffalo. NY-Hamsburg, PA Line and CRC s Ebenezer Secondary Track. " 

under 49"cF^ nT 'k ' , ^ " " ' " . "J^* ^Sub-Nô 20). NW has filed a notice of exempuon 
under 4V CFR 1 150.J6 to consuuct and operate, at Co umbus. OH. a NW-CRC connectine track 
approximately 1.423 feet in length. See CSX/NS-22 at 315 (map" comiecung track 

10507 <L"r e ™ T ? has filed a petition under 49 U,S,C 
I r ^ r nu ^ the provisions of 49 U,S.C 10901 to constnict^d operate, at Oak 

P^-^ comiecting track approximately 4,965 feet in length between, and in the northwest 
C ^ S d (?H i'r„'r ' '" '°" "̂̂ '̂̂  OH-B^""^^'- OH 'me and CRCs Toledo OH 

in^n^ f " ^™ ^ " ^ J No. 33388 (Sub-No. 22). NW has filed a petition under 49 U.S C 
1 . 3 ! " ? r P " ° " f̂ o*" provisions of 49 U.S.C 10901 to constnict and operate, at 
vennilion. OH a connecting track approximately 5.398 feet in length between NWs Cleveland 
OH-Bellevue. OH line and CRCs Toledo. OH-Cleveland. OH line 
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A (Sub-No. 23), NW has filed a notice of exfmpuon 
under 49 CFR 1180.2(d)(5) regarding a joint project involving relocation of NWs rail line 
ninmng down 19th Street in Ene. PA (a distance of approximately 6.1 miles, between 
approximately MP B-85.10 near Downing Avenue and approximately MP B-91.25 west of 
Pittsburgh Avenue) to a parallel railroad right-of-way currently owned and operated bv CRC that 
will be allocated to CSXT in connecuon with the pnmary application. 

In STB Finance Docket No. 33388 (Sub-No. 24), C.1C and NW have filei' ^ petition 
under 49 U.S.C. 10502 for exemption from the provisions of 49 U.S.C. 11323-">i regarding the 
acquisition by CRC (or by NYC) of the Fort Wavne Lme, berween MP 441 8 at Fon Wavne IN 
and MP 319.2 at Tolleston (Gary), IN. See CSX/NS-22 at 446 and 449 (indicating that the " 
mileposts are as stated in the preceding sentence) But see CSX/NS-22 at 461-62 (indicating that 
the mileposts are MP 441.8 at Tolleston and MP 319.2 at Fort Wayne). 

In STB Finance Docket No. 33388 (Sub-No. 25), NW and CSXT have filed a notice of 
exempuon under 49 CFR 1180.2(d)(7) regarding the acquisition by NW of trackage nghts over 
approximately 32.7 miles of a CSXT line benveen Lima. OH (Ene Junction), at or near CSXT 
MP BE-129.2, and Sidney. OH. at or near CSXT MP BE-96.5 The trackage nghts to be 
acquired by NW include overhead trackage nghu between Lima and Sidney and local trackage 
nghts that will allow NW to serve 2-to-l shippers at Sidney 

r, I " ^T? ^'"^^5 "^^^ (Sub-No. 26), CSXC, CSXT, and The Lakefront Dock 
and Railroad Tenmnal Company (LD&RT) have filed an applicauon seeking approval and 
authonzation under 49 U.S.C. 11323-25 for the acquisition end exercise by CSXC and CSXT of 
contro :f LD&RT. and the common control of LD&RT and CSXT and the other rail camers 
control ed by CSXT and/or CSXC. LD&RT, a Class III railroad in which CSXT and CRC each 
currently owr-. a 50% voung stoci. interest, operates approximately 17 miles of yard tracks at 
Oregon, OH. 

In STB Finance Docket No. 33388 (Sub-No. 27). NW and CSXT have filed a notice of 
exempuon under 49 CFR 1180.2(d)(7) regarding the acquisition bv NW of overhead trackage 
nghts ovCT approximately 5 to 6 miles of a CSXT line between Columbus. OH (Parsons Yard) at 
or near CSXT MP CJ 71.5, and Scioto, OH. at or near CSXT MP CK 2.5. 

In STB Finance Docket No. 3338G (Sub-No. 28). CSXT and NW have filed a notice of 
exnnpnon under 49 CFR 1180.2(d)(7) regarding the acquisition bv CSXT of overhead trackage 

"vm,'[/f '-^^ of a NW lme benveen Colunibus. OH (Watkins Yard), at or 
near NW MP N-696.7. and E:uinon. OH. at or near NW MP N-698.72, 

In STB Finance Docket No, 33388 (Sub-No. 29). CSXT and NW have filed a nouce of 
exempuon under 49 CFR 1180.2(d)(7) regarding the acquisition bv CSXT of overhead trackage 
M f c " , " *PP̂ o>"'nateiy l .4 nii-.s of a NW lme between Ene Juncuon (Delrav). Ml. at or near 
MP D4.4. and Ecorse Junction. Ml. at or near .MP D5.8 

In STB Finance Docket No 33388 (Sub-No. 30). NW and CSXT have filed a notice of 
exempuon unoer 49 CFR 1180.2(d);7) regarding the acquisition by NW of overhead trackage 
nghts over approximately 1.7 miles of a CSXT line between the connection of two CSXT lines 
n'Z M ? ^ . ^ ° " i * " ! " ^'r""^.^^ ^'^ comiection of two CSXT lines at Pine at or near MP 122.0. m Indiarupolis. IN. 

under 4q"if I ^ p ' ^ ^ ' J ^ n - f ^ ° '^P^ ^1^^'^° ^' *' ^^^^ '^'^ "^^XT have filed a petition 
under 49 u s e 10502 for exemption from the provisions of 49 U.S.C. 11323-25 to the extern 
Uiose provisions may apply, regarding the acquisiuon by CSXC and CSXT of control of Albany 
Port Railroad Corporauon (APR). APR. which operates approximately 16,5 miles of track at th-
Port of Albmy, NY, is owned in equal 50% shares by CRC and D&H Corporation (D&H an 
aniliat- of Canadian Pacific Limited); and. if the pnmarv applicauon is approved CRC's 50% 
interest in APR will be allocated to CSXT in the Division -

In STB Finance Docket No, 33388 (Sub-No. 32). NW and B&OCT have filed a notice of 
exempuon under 49 CFR 1180.2(d)(7) regarding the acquisition by NW of overhead trackage 

r-cv^ ' }'J^^ î̂ î  ^' " ^ a detennination that acquisition bv 
CSXC and CSXT of a 50% interest in APR will not enable CSXC and CSXT to "control" APR 
within the meaning of 49 U.S.C. I ! 323 
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nghts over approximately 9 8 miles of the IHB McCook Branch benveen the connection of IHB 
and B&OCT at McCook, II. at or near MP 28.5. and the connecuon of IHB and Canadian Pacific 
Rail System at Franklin Park, IL, at MP 39.3." 

In STB Finance Docket No. 33388 (Sub-No. 33). NW and B&OCT have filed a notice of 
exemption under 49 CFR 1180.2(d)(7) regarding the acquisition bv NW of trackage nghts over 
B&OCTs Ban- Subdivision berween the connecuon of the NSR Chicago Line and the B&OCT 
line at Pine Junction. IN (CP 497) and: (i) the connection with B&OCt's McCook Subdivision 
at Blue Island Junction. IL, at or near MP DC 14.9, a distance of approximately 14.9 miles and 
beyond to (ii) the B&OCTAHB connection at McCook. IL. at or near MP 28.5'. a distance of 
approximately 13.6 miles. 

In STB Finance Docket No. 33388 (Sub-No. 34), CSXT and NW have filed a notice of 
exemption under 49 CFR 1180.2(d)(7) regarding the acquisition by CSXT of overhead trackage 
rights over approximately 45.5 miles of a NW line berween Bucvrus. OH. at or near N W MP 
S-63.0, and Sandusky, OH. at or near NW MP S-108.5. The Package nghts to be acquired bv 
CSXT. although described as "overhead" ffackage rights, will allow CSXT to access 2-to-1 ' 
stiippers at Sandusky. 

In STB Docket Nos. AB-167 (Sub-No. II81X) and AB-55 (Sub-No. 551X). CRC and 
CSXT, respecuvely, have filed a notice of exemption under 49 CFR 1152 .50 to abandon an 
approximately 29-mile portion of the Danville Secondary Track between MP 93.00± at Pans IL 
and MP 122.00* i . Danville, IL, m Edgar and Vermilion Counties. IL. The line, which is 
presently owned and operated by CRC and which is proposed to be operated by CSXT pursuant 
to the authonty sought m the pnmary application, traverses United States Postal Service ^ID 
Codes 61846. 61870. 61883, 61924. and 61944. ' 

In STB Docket No. AB-290 (Sub-No, 194X), NW has filed a notice of exemption under 
49 CFR 1152.50 to abandon a line between MP SK-2.5 near South Bend. IN. and MP SK-24,0 
near Dillon Juncuon. IN. a distance of approximately 21.5 miles in St. Joseph and La Pone" 
Counties. IN The line ttaverses or adjoins Umted Slates Postal Service Zip Codes 46613 
46614, 46619, 46536. 46554. and 46365. 

In STB Docket No. AB-290 (Sub-No. I95X), NW has filed a petition under 49 U.S.C 
10502 for exemption from the provisions of 49 U.S.C. 10903 to abandon a line benveen MP 1-
137.3 near Dillon Juncuon, IN. and MP 1-158.8 near Michigan City, IN. a distance of 
approximately 21.5 miles in La Pone County, IN, The line traverses or adjoins United Sutes 
Postal Service Zip Codes 46350 and 46360. 

In STB Docket No. AB-290 (Sub-No. 196X), NW has filed a petition under 49 U S C 
10502 for exemption from the provisions of 49 U.S.C. 10903 to abandon a line between MP TM-
5.0 in Toledo. OH. and MP TM-I2.5 near Maumee. OH. a distance of approximately 7.5 miles in 
Lucas County. OH The line traverses or adjoins United States Postal Service Zip Codes 43612 
43613,43606,43607,43609, and 43614. 

^r-J'} Docket No. AB.290 (Sub-No. 197X), NW has filed a notice of exemption under 
49 CFR 1152.50 to abandon the Toledo Pivot Bndge extending between MP CS-2.8 and 
MP CS-3.0 near Toledo. OH. a distance of approximately 0.2 miles in Lucas County OH The 
line ttaverses or adjoins either United States Postal Service Zip Code 42611 or United States 
Postal Service Zip Code 43611 (see CSX'NS-22 at 84-86) 

PRIMARY APPLICATION AND RELATED FILINGS ACCEPTED. We are 
accepting the pnmary application for consideration because it is in substantial compliance with 
the applicable regulations, waivers, and requirements, See49U,SC 11321-25 49 CFR pan 
1180 We are also accepting or consideration all of the related filings, which are also in 
substanual compliance with the applicable regulations, waiver̂ , and requirements '̂ 

Applicants indicate that the Sub-No, 32 trackage nghts nin for approximately 9 8 
miles. See CSX/NS-22 at 420 and 425, By our calculations, however, these trackage nghts 
would appear to run for approximately 10,8 miles, 

" We reserve the nght to require the filing of supplemental infomtation from applicants 
or any o'hcr party or individual, if necessary to complete the record in this '...aner, 
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PUBLIC INSPECTION. The primary applicauon and all related filings, including the 
various accompanying exhibits, are available for inspection in the Docket File Reading Room 
(Room 755) at the offices of the Surface Transportation Board. 1925 K Street. N.W.. in 
Washmgton. DC. 

PROCEDURAL SCHEDULE. In Decision No. 6. served May 30. 1997. and published 
that day in the Federal Register at 62 FR 29387. we adopted a procedural schedule To provide 
further nouce to interested persons, we have attached tliat schedule to this decision as Appendix 
B and have filled in ail of the dates 

NOTICE OF INTENT TO PARTICIPATE. Any person who wishes to participate m 
this proceeding as a party of record (POR) must file with the Secretary of the Board, no later than 
August 7,1997, an original plus 25 copies of a notice of intent to participate, accompanied by a 
certificate of service indicating that the notice has U. i properly served on Judge Leventhal and 
on applicants' representatives. 

We will serve, as soon as practicable alter August 7. 1997. a notice containing the official 
service list (the service list notice). Each party of record will be required to serve upon all other 
parties of record, witliin 10 days of the service date of the service list notice, copies of all filings 
previously subrmned by that party (to the extent such filings have not previously been served 
upon such other parties) Each party of record will also be required to file with the Secretary of 
the Board, witfun 10 days of the service date of the service list notice, an original plus fi' e copies 
of a certificate of service indicating that the service required ty the preceding sentence has been 
accomplished Every filing made by a party of record aftc the service date of the service list 
notice must have its own certificate of service indicating that both Judge Leventhal and all PORs 
on the service list have been served with a copy of the filing. Members of the United States 
Congress (MOCs) and Governors (GOVs) are not parties of record (PORs) and therefore need 
not be served with copies of filings, unless any such Member or Governor is designated as a 
POR. 

As noted m Decision No. 6. slip op. at 5. 62 FR at 29389. we will serve copies of our 
decisions, orders, and nouces only on those persons who are designated on the official service 
list as either POR, MOC, or GOV All other interested persons are encouraged to make advance 
arrangements with the Board's copy contractor, DC News & Data, Inc. (DC News), to receive 
copies of Board decisions, orders, and nouces served in this proceeding. DC News will handle 
the collection of cnarges and the mailing and/or faxing of decisions, orders, and notices to 
persons who request this service. The telephone number for DC News is: (202) 289-435', 

" In Decision No, 9. we added to the procedural schedule adopted in Decis.on No 6 bv 
requinng applicants to file, by September 5. 1997. Preliminary Draft Environmental Assessments 
for the consttuciion projects referenced in the STB Finance Docket No. 33388 (Sub-Nos 1.2.3. 
4. 5. 6. and 7) embraced dockets. As indicated in the nouce published in the Federal Register on 
July 11. 1997 (62 FR 37331 ). we will consider or. an expedited basis, in advance of our 
consideration of the pnmarv application: (i) the phvsical construction of the Crestline 
connecuon track, as proposed in the STB Finance Docket No. 33388 (Sub-No. 1) embraced 
docket; and (ii) operation thereover by CSXT As indicated in the nouces published in the 
Federal Register concunently herewith, we will consider on an expedited basis, in advance of 
our consideration of the pnmary application: (i) the physical construction of the Willow Creek. 
Greenwicti. Sidney Junction. Sidney. Alexandna. and Bucvrus connecuon tracks, as proposed in 
the STB Finance Docket No 33388 (Sub-Nos. 2. 3.4. 5, 6', and 7) embraced dockets, 
respectively; and (ii) operation thereover by applicants. As further indicated m the notice 
published on July 11. 1997, and in the nouces published concunently herewith, the operational 
implicauons of the transacuons proposed in the pnmary application and in the related filings as a 
whole, including proposed operations over the Crestline, Willow Creek. Greenwich. Sidney 
Juncuon. Sidney, Alexandna, and Bucyrus connection uacks. if authonzed. will be examined m 
the context of the EIS that will be prepared by SEA, 

" An interested person does not need to be on the service list tc obtain a copy of the 
primary application or any other filing made in this proceeding. Our Railroad Consolidation 
Procedures provide: 'Any document filed with the Board (including applications, pleadings, 
etc) shall be promptly fiimished to interested persons on request, unless subject to a protective 
order " See 49 CFR 1180,4(a)(3). as recently amended in Railroad Consolidation Procedures-
Modification of Fee Policy. STB Ex Pane No, IJO. 62 FR 9714. 9''I7 (Mar, 4. 1997) (mtenm 

(continued,,,) 
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DESCRIPTIONS OF. AND PETITIONS RESPECTING, RESPONSIVE 
(INCLUDING INCONSISTENT) APPLICATIONS. Because the transacuon proposed bv 
applicants constimtes a major transacuon within the meaning of our rail consolidation rules ( 49 
CFR part 1180)," railroads intending ?o file responsive (including inconsistent) applications " 
must submit descriptions of those applicauons by August 22. 1997, Tne descnption must state 
that the commenting railroad intends to file an applicauon seeking affirmative relief that requires 
an applicauon to be filed with the Board (e.g., divesuture, purchase, trackage nghts. inclusion, 
construcuon, or aoandonment) and must include a general statement of what that application is 
expected to include. This will be considered a prefiling notice without which the Board will not 
entertain applicauons for this type of relief 

Petitions for waiver or clarification by responsive (including inconsistent) applicants 
must be filed by August 22, 1997. Each responsive (including inconsistent) application filed and 
accepted will be consolidated with the primary application in this proceeding. Parties should 
contact the Office of the Secretary. Case Control Unit, at 202-565-1681 to obtain docket numbers 
for their responsive (including inconsistent) applications 

Any responsive (including inconsistent) applicant must file, by October 1. 1997. either: 
(1) a verified statement that the responsive (including inconsistent) applic.ition will have no 
significant environmental impact; or (2) a responsive environmenul report (RER) tfiat contains 
detailed environmental information regarding the responsive (including inconsistent) application 
See Decision No. 6. slip op. at J-4,62 FR at 29388-89. 

J ^ l ' ' ^ ^ ! ' ^ (INCLUDING INCONSISTENT) APPLICATIONS. COMMENTS, 
PROTESTS, REQUESTS FOR CONDITIONS, AND OTHER OPPOSITION EVIDENCE 
AND ARGUM?̂ NT. Any interested persons, including the U.S. Secretary of Transportation and 
the U.S. Attorney General, may file written commenu, protests, requests for conditions, and any 
other opposiuon evidence and argument, and/or responsive (including inconsistent) applicauons. 
no later than October 21, i 997 This deadline applies to comments, etc.. addressing either the 
primary applicauon or any of the related filings submitted with the pnmary application. An 
original and 25 copies of such comments, etc.. must be filed with the Surface Transportation 
Board, Office ofthe Secretary, Case Control Umt, ATTN.: STB Finance Docket No 33388 
1925 K Street, N.W., Washington. DC 20423-0001. In addition, as previously noted, parties are 
also requested to submit one electromc copy of each document filed with the Board. Further 
details respecting such electromc submissions are provided below 

Wnnen comments, etc., must be concurrently served bv first class mail on the 
U.S. Secretary of Transportation, the U.S. Anomey General. Judge Leventfial. applicants' 
representatives, and all other parties of record, 

Wnnen comments, etc. shall include: (I) the docker number and title of the proceeding; 
(2) the name, address, and telephone number of the commenting panv and its represenuitive upon 
whom service shall be made: Ci) the commenting party's position, i.e.. whether it supports or 
opposes the proposed u^saction; (4) a list of any specific protective conditions sought; and (5) 
an analysis of the issues with particular anention to our general policy suitement for the merger 
or control of at least two Class 1 railroads (49 CFR 1180.1). the stamiory cntena (49 U.S.C. 
11 J24), and anutrust policy. 

Protest;ng parties are advised that, if they seek either the denial of the primary application 
or the imposition ot conditions upon any approval thereof on the theory that apprô 'al without 
imposition of c-nditions wiil harm either their ability to provide essential services and/or 
coirpetition. they must present substantial evidence in support of their pv.siiions. See Lamoille 
Valley RR Co v ICC. 711 F,2d 295 (D C, Cir, 1983), 

M ^ I. " ^ ^ " ^ DATES. The procedural schedule adopted m Decision No, 6 further provides 
(1) that rebunal in support of the pnmary application, or m support of any of the related filings. 

"(...continued) 
rules), 62 FR 28375 (May 23. 1997) (final niles). Furthennore. DC News will provide for a 
charge, copies of the pnmary application or any other filing made m this proceeding except to 
the extent any such filing is subject to the protective order heretofore entered in this proceeding. 

See Decision No. 2. served Apnl 21. 1997. and published that day in the Fede-al 
Register at 62 FR 19390. 
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must be filed by December 15. 1997; (2) that responses to any responsive (including 
mconsistent) applicauons. as well as responses to all comments, protests, request', for conditions 
and other opposition evidence and argument must also be filed by December 15. 1997; (3) that 
rebuttal in support of any responsive (including inconsistent) applicauons must be filed b\ 
January 14, 1998; (4) that bnefs may be filed by Febniary 23. 1998; (5) that oral argumerit will 
be heard on Apnl 9, 1998; (6) that, at the discretion of the Board, a voting conference will be 
held on April 14, 1998; and (7) that the final wnnen decision, addressing the pnmary application 
arid the related filings, and also addressing any responsive (including inconsistent) applications 
will be served on June 8, 1998. 

DATES RESPECTING ABANDONMENTS. We will process the abandonments 
proposed by applicant in accordance with the overall procedural schedule, rather than applying 
the procedural schedules required by 49 U.S.C. 10904 and our 49 CFR pan 1152 abandonment 
regulations. Therefore, with respect to each related abandonment proposal: (I) in order to be 
designated a party of record (POR), a person must file with the Secretarv of the Board, no later 
than August 7, 1997, an onginal plus 25 copies of a notice of intent to participate along with a 
certificate of service indicatmg that the notice has been properly served on Judge Leventhal and 
on applicants' representatives; (2) opposition submissions, requests for public use condiuons 
and/or Trails Act requests" must be filed by October 21, 1997. (3) rebuttal in support of the ' 
abandonment proposals, and/or responses to any requesu for public use conditions and Trails Act 
requests, must be filed by December 15, 1997; (4) as with the primary application and all related 
matters, bnefs may be filed by Febniary 23,1998, oral argument will be held on Apnl 9 1998 
and a votmg confere.ice will be held, at the Board's discretion, on April 14, 1998; and (5) if in 
the fmal decision served on June 8, 1998. we approve the pnmary application, we shall also 
address, in that final decision, each of the abandonment proposals, and ail matters (including 
requests for public use condiuons and Trails Act requests) relative thereto; and if we exempt anv 
ot the abandonment proposals, we shall require interested persons to file, no later than 10 davs 
^er the date of service of the final decision, offers of financial assistancê " with respect to anv of 
the exempted abandonments. 

I J '^ISCf". wRY. In Decision No. 1. served April 16. 1997. this proceeding was assigned 
to Judge Leventhal for the handling of all discovery mattere and the initial resolution of all 
discovery disputes. In Decision No. 10. served June 27, 1997. Judge Leventhal aiopted 
discovery guidelines to govern the conduct of discovery in this proceeding. 

DEADLINES APPLICABLE TO APPEALS AND REPLIES. As noted in Decision 
No. 6, slip op, at 7, 62 FR at 29390: any appeal to a decision issued bv Judge Leventhal must be 
ti ed withm 3 wonting days of the date of his decision; any response i6 any such appeal must be 
filed witlun 3 working days of the date of filing of the appeal; and anv reply to anv motion filed 
wath the Board itself in the first instance must be filed withm 3 working days of the date of filing 
of the motion. " j » 

ENVIRONMENTAL REVIEW PROCESS: SCOPE. Bv notice served July 3. 1997 
Mid published m the Federal Register on July 7. 1997. at 62 FR 36332. the Board's Section of 
Environmental Analysis (SEA): (a) provided notice to interested pereons that, to evaluate and 
consider the potential environmental impacts that may result from the transactions proposed in 
the primary application and in the related filings, SEA intends to prepare an environmental 
impact statement (EIS); (b) set out the draft scope of the EIS that SEA intends to prepare; (c) 
directed that wnnen comments respecting the draft scope be filed bv August 6. 1997 and (d) set 
forth projected time frames for conducting the EIS process. 

ELECTRONIC SUBMISSIONS. In addition to submitting an onginal and 25 paper 
copies of each documem filed with the Board, parties are also requested to submit, on diskettes 

" All references herein to our 49 CFR part 1152 abandonment regulations are to our new 
regulations, which took effect on January 23. 1997 See Abandonmen, and Discontinuance of 

fol'2ri996)'62' f r o S 27 J^9?7?^ '''''' '"^ ^' ''''' 

See 49 CFR 1152.28 (61 FR at 67894). 

» See49CFP 1152.29(61 FR at 67894-96). 

" See 49 CFR 1152.27(61 FR at 67891-94) 
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(3.5-inch IBM-compatible floppies) or compact discs, one electronic copy of each such 
document. Texniai matenals must be in. or convertible into. WordPerfect 7 0. Spreadsheei. 
must be in. or convertible into. Lotus 1-2-3 Version 7." Each diskette or compact aisc should be 
clearly labeled with the idenuficauon acronym and number of the conesponding paper 
docurnent, see 49 CFR 1180,4(a)(2). and a copy of such diskette or compact disc should be 
provided to any other party upon request. The data confined on the diskettes and compact discs 
submitted to the Board will be subject to the protective order granted in Decision No 1. served 
Apnl 16, 1997 (as modified in Decision No, 4, served May 2. 1997). and will be for the 
exclusive use of Board employee; -viewing substantive and'or procedural matters in this 
proceedmg The flexibility provided by such computer data will facilitate timely review by the 
Board and its staff." 

This action will not significantly affect either the quality of the human environment or the 
conservation of energy resources. 

It IS ordered: 

I . The pnmary application in STB Finance E)ocket No. 33388. and the related filings in 
the vanous embraced dockets listed in Appendix A. are accepted for consideration 

2. The parues shall comply with the procedural requirements described in this decision. 

3_ Any af^al to a decision issued by Judge Leventhal must be filed within 3 working 
days ot the date of his decision, and any response to anv such appeal must be filed within 3 
working days of the date of filing of the appeal. 

4. Any reply to any motion filed with the Boani itself in the first instance mu.t be filed 
within 3 working days of the date of filing of the mouon. 

5 This decision is effecuve on July 23, 1997. 

Decided: July 15. 1997. 

By the Board, Chainnan Morganjnd VictChai.-man Owen 

'4M Vemon A Williams. 
Secretarv 

Parties intending tc submit spreadsheets in formats other than Lotus 1-2-3 Version 7 
may wish to consult with our staff regarding such submissions. Some (though not all) 
spreadsheets prepared in other fonnats. though perhaps not convertible inw Lotus 1-2-3 Version 
565'-l6r3 ^ "^^'''^ ^ ^ ' ^ mfonnation. contact Julia M. Fan, (202) 

" The electronic submission requirements set fonh in this deoiion supersede for the 
purposes of this croceeding, the otherwise applicable electronic submission requirements set 
forth in our regulations. See 49 CFR 1104.3(a), as amended in Expedited Procedure-; tor 
j^rorew/n^ /ea/e Reasonableness Exemption and Revocation Proceedings. STB Ex Parte 
No. 527,61 FR 52710. 52711 (Oct. 8. 1996), 61 FR 58490. 58491 (Nov 15. 1996). 
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APPENDIX A: EMBRACED PROCEEDINGS 

This decision covers both the STB Finance Docket No 33388 lead proceedmg and the 
following embraced proceedings: 

STB Finance Docket No. 33388 (Sub-No. 1), CSX Transportation Inc -Construction and 
Operation Exemption-Connection Track at Crestline. OH; 

STB Finance Docket No. 33388 (Sub-No. 2). CSX Transportation. Inc-Construction and 
Operation Exemption-Connection Track at Willow Creek. IN; 

STB Finance Docket No, 33388 (Sub-No. 3), CSX Transportation Inc-Construction and 
Operation Exemption-Connection Tracks at Greenwich. OH; 

STB Finance Docket No. 33388 (Sub-No. 4). CSX Transportation. Inc -Construction and 
Operation Exemption-Connection Track at Sidney Junction. OH; 

STB Finance Docket Nt 33388 ,Sub-No, 5), Norfolk and Western Railway Company-
Construction and Operai. on Exemption-Connecting Track With Union Pacific Railroad 
Comparty at Sidney, IL; 

STB Finance Docket No. 33388 (Sub-No. 6), Norfolk and Western Railway Companv-
Construction and Operation Exemption-Connecting Track With Consolidated kail Corporation 
at Alexandria. IN; 

STB Finance Docket No. 33388 (Sub-No. 7). Norfolk and Western Railway Company-
CoivsT-uction and Operation Exempi<on-Connecting Track With Consolidated Rail Corporation 
at Bucyrus. OH; ' 

STB Finance Docket No. 33388 (Sub-No. 8), CSX Transportation. Inc-Construction and 
Operation Exemption-Connection Track at Little Ferry. NJ; 

STB Finance Docket No. 33388 (Sub-No. 9), CSX Transportation. Inc. and The Baltimore and 
Ohio Chicago Terminal Railroad Company-Construction and Operation Exemption-
Connection Track at 75th Street SW. Chicago. IL; 

STB Finance Docket No 33388 (Sub-No 10), CSX Transportation. Inc -Construction and 
Operation Exemption-Connection /rack at Exermont. IL. 

STB Finance Docket No. 33388 (Sub-No \\).CSX Transponation Inc and The Baltimore and 
Uhio Chicago Terminal Railroad Company-Construction and Operation Exempiion-
Conneciicn Track at Lincoln Avenue. Chicago. IL; 

STB Finance Docket No. 33388 (Sub-No. 12), Norfolk Southern Railway Company-
Construction and Operation Exemption-Connecting Track With Consolidated Rail Corporation 
at Kankakee. IL. ^ 

STB Finance Docket No. 33388 (Sub-No. 13), Norfolk and Western Railway Company-
Construction and Operation Exemption-Connecting Track With Illinois Central Railroad 
Company at Tolono. IL. 

STB Finance Docket No. 33388 (Sub-No 14). Norfolk and Western Railway Company-
Constructiori and Operation Exemption-Connecting Track With Consolidated Rait Corporation 
at tSutler. IN; 

STB Finance Docket No. 33388 (Sub-No. 15), Norfolk and Western Railway Company-
Construction arid Operation Exemption-Connecting Track With Consolidated Rail Corporation 
at Tolleston. IN, 

STB Finance Docket No 33388 (Sub-No 16). Norfot:-. and Western Railway Company-
Construction and Operation Exemption-Connecting Track With Consolidated Rad Corporation 
at Hagerstown. MD; 
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STB Finance Docket No. 33388 (Sub-No. 17), Norfolk and Wesieri. Railway Company-
Construction and Operation Exemption-Connecting Track With Consolidated Rail Corporation 
at Ecorse Junction (Detroit). MI; 

STB Finance Docket No. 33388 (Sub-No. 18), \orfolk and Western Railway Company-
Construction and Operation Lxemption-Connecting Track With Consolidated Rad Corporauon 
at Blasdell (Buffalo). NY; 

STB Finance Docket No. 33388 (Sub-No. 19), Norfolk and Western Railway Company-
Construction and Operation Exemption-Connecting Track With Consolidated Rail Corporation 
at Gardenville Junction (Buffalo/. NY; 

STB Finance Docket No 33388 (Sub-No. 20), Norfolk and Western Railway Company-
Construction and Operation Exemption-Connecting Track With Consolidated Rait Corporation 
at Columbus. OH; 

STB Finance Docket No. 33388 (Sub-No. 21), Norfolk and Western Railway Conpany-
Construction and Operation Exemption-Connecting Track With Consolidated Rail Corporation 
at Oak Harbor. OH. 

STB Finance Docket No. 33388 (Sub-No. 22), Norfolk and Western Railway Company-
Construction and Operation Exemption-Connecting Track With Consolidated Rad Corporation 
at Vermilion. OH; 

STB Finance Docket No. 33388 (Sub-No. 23), Norfolk and Western Railway Company-Joint 
Relocation Project Exemption-Over CSX Transportation Inc (Currently donsolidaied Rad 
Corporation) at Erie, PA; 

STB Finance Docket No. 33388 (Sub-No 24), Consolidated Rad Corporation-Acquisition 
Exemption-Line Between Fort Wayne. IN. and Tolleston (Caryj. IN; 

STB Finance Docket No. 33388 (Sub-No. 25), Norfolk and Western Railway Company-
Trackage Rights Exemption-CSX Transportation. Inc.; 

STB Finance Dc :ket No 33388 (Sub-No. 26). CSX Corporation and CSX Transportation Inc -
Control-The La'ce/ront Dock and Railroad Terminal Company; 

STB Finance Docket No. 33388 (Sub-No. 27). Norfolk and Western Railway Company-
Trackage Rights Exempiion-CSX Transportation. Inc, 

STB Finance Docket No 33388 (Sub-No. 28). CSX Transportation Inc-Trackage Rights 
Exemption-Norfolk and Western Railway Company; 

STB Finance Docket No 33388 (Sub-No. 29), CSX Transportation. Inc-Trackage Rights 
Exemption-Norfolk and Western Railway Company; 

STB Finance Docket No. 33388 (Sub-No. 30). Norfolk and Western Railway Company-
Trackage Rights Exemption-CSX Transportation. Inc ; 

STB Finance Docket No 33388 (Sub-No. 31), CS.V Corporation and CSX Transportation Inc -
Control Exemption-Albany Port Railroad Corporation; 

STB Finance Docket No, 33388 (Sub-No, 32). Norfolk and Western Railway Company-
Trackage Rights Exemptlon-The Baltimore and Ohio Chicago Terminal Railroad Company; 

STB Finance Docket No, 33388 (Sub-No, 33), Norfolk and Western Railway Company-
Trackage Rights Exemptlon-The Baltimore and Ohio Chicago Terminal Railroad Company; 

STB Finance Docket No 33388 (Sub-No. 34). CSX Transportation Inc -Trackage Rights 
Exemption-Norfolk and Western Railway Company; 

STB Docket No. AB-167 (Sub-No II81X). Consolidated Rad Corporal ion-Abandonment 
Exempt ion-In Edgar and Vermdion Counties. IL. 
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lIl^^tL^^e^llh':^^^^^^ g;'^^- -Abandonment Exempiion-

Sp Docket No. AB-290 (Sub-No. 194X), Norfolk and Western Railway Companv-
CollmUiTm' -Sow* Bend and CiHon Junction in St Joseph and La Porte 

Sp Docket No. AB-290 (Sub-No. 195X), Norfolk and Western Railway Companv-
Abandonment Exempiion-Between Dillon Junction and Michigan City in La Pone County IN; 

Sp Docket No. AB-290 (Sub-No. 196X), Norfolk and Western Railwa\- Company-
Abandonment Exemption-Between Toledo and Maumee m Lucas County OH. and 

Sp Docket No. AB-290 (Sub-No. I97X), Norfolk and Western Railway Company-
Abandonment Exemption-Toledo Pivot Bridge in Lucas County OH. 
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May 16, 1997 

June 23,1997 

July 2; ' 997 

August 6, 1997 

August 7, 1997 

August 22, 1997 

September 5, 1997 

October 1. 1997 

October 21. 1997 

November 20. 1997 

December 1997 

January M. 1998 

Febniary 23. 1998 

Apnl 9. 1998 

APPENDIX B: PROCEDURAL SCHEDULE 

Preliminary Environmental Repon filed 

Pnmary applicauon and related filings filed Environmental Report filed 

Publication in the Federal Register, by this date, of notice of accepunce 
of pnmary applicauon and related filings; and notice of the five related 
abandonment filings. 

Comments on the draft scope of the Environmental Impact Statemen; 
due." 

Notict of intent to participate in proceeding due 

Descnpuon of anticipated responsive (including inconsistent) applications 
due; petitions for waiver or cianfication due with respect to such 
applications. 

Preliminary Draft Environmental Assessments for the construction 
projects referenced in Decision No. 9 due. 

Responsive Envronmental Report and Environmental Venfied jiatements 
of responsive (including inconsistent) applicants due 

Responsive (including inconsistent) applications due All comments, 
protests, and requests for conditions, and anv other opposition evidence 
and argument, due.*" Comments of the L S Secretarv of Transportation 
and the U.S. Attorney General due. With respect to all related 
abandonments: opposition submissions, requests for public use 
conditions, and Trails Act requests due. 

Notice of acce, ance (if required) of respoisive (including inconsistent) 
applications publi^ned in the Federal Register 

Response to responsive (including inconsistent) applicauons due 
Response to comments, protests, requested conditions, and other 
opposition evidence and argument due Rebuttal in ' -ppon of prtma-n. 
application and related filings due With respect to an related 
abandomnents: rebuttal due; and re5ponses to requests for public use and 
Trails Act condiuons due. 

Rebunal in support of responsive (including inconsistent) applicauons 
due 

Bnefs due. all parties (not to exceed 50 pages). 

Oral argument (close of record). 

. Cf.-, . f ^ ^ ^ J i ' i T ^ ^"'^ ' published in the Federal Register on Julv 
1997. at 62 FR 36332. As indicated m that notice, slip op. at 3. 62 FR at 36333 it is not 
necessary to be a pany of recora to file comments on the draft scope of the EIS and/or to 
participate in the environmental review process 

As indicated m the notice published in the Federal Register on July 11. 1997 (62 FR 
37331). petitions for reconsiderauon with respect to the phvsical construction of the '̂ restline 
connecuon track, as proposed in U e STB Finance Docket No 33388 (Sub-No I) embraced 
docket, and/or operauon thereover by CSXT. are due by July 31. 1997 As indicated ;n the 
notices published in the Federal Register concurrently herewith, commen s respecting the 
physical construcuon of the Willow Creek. Greenwich. Sidnev Junction. Sidney. Alexandria and 
"•icyrus connecuon tracks, as proposed m the STB Finance Docket No 33388 (Sub-Nos 2. 3. 4. 

o. and 7) embraced dockets, respectively, and/or operation thereover bv applicants are cue bv 
August 22. 1997. • rr • / 
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STB Finance Docket No. 33388 

April 14,1998 Voting conference (at Board's discretion). 

June 8.1998 Date of service of final decision. 

With respect to any exempted abandonments: offers oi financial 
assistance may be filed no later tl̂ an 10 days after the date of service of the 
final decision. 

NOTES: Immediately upon each evidentiary filing, the filing party will place all 
"""T""' '5 '̂'"8 p n v i l e f f i r ^ K L protected 

from discovery) m a depository open to all parties, and will make its wimesses avSleTor 
™ ^ deposioonŝ  Access to documents, subject to protective order "rbe ar«ro«ia'el̂  
restncted. Pannes seeking discovery depositions may proceed by agreement ascoveron 
responsive (mcludmg inconsistent) applications will begm immediately u^„ t S fi^m^ 
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SERVICE LIST FOR: 07/23/1997 STB FD 33388 0 CSX CORPORATION MtO CSX TRANSPORTATI 

ARNOLD K SHIMELMAN 
CONNECTICIJT ASSISTANf ATTORNEY GENERAL 
P 0 BOX 317546 
NEWINGTON CT 06131 US 

J WILLIAM VAN DYKE 
NJ TRANSPORTATION PLANNING AUTHORITY 
ONE NEWARK CENTER 17TH FLOOR 
NEWARK NJ 07102 US 

G W HERKNER JR 
NJ TRANSIT R.ML OPERATIONS 
ONE PÊ fN PLA^A EAST 
NEWARK NJ 07105 US 

PHILIP G SIDO 
UNION CAMP CORPORATION 
1600 VALLEY ROAD 
WAYNE NJ 07470 US 

ROBERT G. TORRICELLI 
DISTRICT OFFICE 
25 MAIN STREET 
HACKENSACK NJ 07601-7015 US 

R E HERRMANN 
ATLANTIC CITY ELECTRIC CO 
6801 BLACK HORSE PIKE 
fGG HARBOR TOWNSHIP'NJ 08234 VS 

THEODORE H MATTHEWS 
N J DEPARTMENT OF TRANSPORTATION 
1035 PA.RKWAY AVENUE CN-600 
TRENTON NJ 08625 US 

ANTHONY BOTTALICO 
UTU 
420 LEXINGTON AVENUE ROOM 45S-460 
NEW YORK NY 10017 US 

NICOLE E. CLARK 
WACHTELL, LIPTON, ROSEN S KATZ 
-&t-WCS?-^tNC- STREET 
NEW YORK NY 10019-6150 US 

JAMES W HARRIS 
rflE'"^^ETfiOPOLITIAN PCANNING ORGANIZATION 
1 WORLD TRADE CENTEITSTt "82-EAST 
NEW YORK NY 10048-0043 US 

HUGH H. WELSH 
L;.W DEPT. , SUITE 67E 
ONE WORLD TRADE CENTER 
NEW YORK NY 10048-0202 US 

S J NASCA 
STATE LEGISLATI'/E DIRECTOR UTU 
35 FULLER ROAD STE 205 
ALBANY NY 12205 US 

A SCOTT CAUGER 
NIAGARA MOHAWK POWER CORP 
300 ERIE BLVD WEST 
SYRACUSE NY 13202 US 

NATHAN R FENNO 
DELAWARE OTSEGO CORPORATION 
1 RAILROAD AVENUE 
COOPERSTCWN NY 13326 US 

HONORABLE ALFONSE D'AMATO 
UNITED STATES SENATE 
111 W. HURON STREET, ROQ< 620 
BUFFALO NY 14 202 US 

H DOUGLAS MIDKIFF 
65 WEST BROAD ST STE 101 
ROOHE.STER NY 14614-2210 US 

HENRY M. WICK, JR. 
WICK, STREIFF, ET AL 
14 50 TWO CHATHAM CENTER 
PITTSBURGH PA 15219 US 

R J HENEFELD 
PPG INDUSTRIES INC 
ONE PPG PLACE 
PITTSBURGH P/>, 15272 US 

RICHAJiD R WILSON 
1126 EIGHT AV STE 403 
ALTOONA PA 16602 US 

THERESA M BRENNAN 
TWO NORTH NINTH STREET 
Al,L£tJTOWN PA 18101 US 

D J O'CONNELL 
GENERAL CHAIRPERSON IJTU 
410 LANCASTER AVE STE 5 
HAVERFORD PA 19041 JS 

JOHN J GROCKI 
GRA INC 
115 WEST AV ONE JENKINTOWN STA 
JENKIOTOWN PA 19046 US 

JOHN J. PAYLCR 
CONSOLIDATED RA.IL CORP. 
P 0 BOX 41416 
PHILADELPHIA PA 19101-1416 US 

EUGENE N. CIPRIANI 
SOUTHES. PENN. TRNS. AUT. 
1234 MARKET ST 7TH FLOOR 
PHILADELPHIA PA 19106-2385 US 

ERIC M. HOCKY 
GOLLATZ, GRIFFIN, EWING 
213 WEST Mir/ER STRi;ET 
WEST CHESTER PA 19381-07 96 uS 

ANDREW M. Ml'LLER JR 
P 0 BOX 218 
PORT CLINTON PA 1954 9 US 
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SERVICE LIST FOR: 07/23/1997 STB FD 33388 0 CSX CORPORATION AND CSX TRANSPORTATI 

HON JOSEPH R BIDEN 
ATT ROB SKOMORUCHA 
844 KING STREET 
WILMINGTON DE 19801 US 

• 

J E THOMAS 
HERCULES INCORPORATED 
1313 NORTH MARKET STREET 
WILMINGTON DE 19894 US 

MARTIN W. BERCOVICI 
KELLER & HECKMAN 
1001 G ST NW SUITE 500 WEST 
WASHINGTON DC 20001 US 

DONALD F GRIFFIN 
BROTHERHOOD OF MAINTENANCE OF WAY EMPLOYES 
400 N CAPITOL ST NW SUITE 852 
WASHINGTON DC 20001 US 

EDWARD WYTKIND, EXECUTIVE DIRECTOR 
TRANSP TRADES DEPT AFLCIO 
400 N CAPITOL ST SW STE 861 
WASHINGTON DC 20001 US 

RICHARD G SLATTERY 
AMTRAK 
60 MASSACHUSETTS AVENUE N E 
WASHINGTON DC 20002" US 

JOSEPH GUERRIERI, JR. 
GUERRIERI, EDMOND, ET. AL 
1331 F STREET N W, 4TH FLOOR 
WASHINGTON DC 20004 US 

DREW A HARKER 
ARNOLD i PORTER 
555 TWELFTH STREET NW 
WASHINGTON DC 20004 US 

DEBRA L. WILLEN 
GUERRIERI, EDMOND S CLA'/MAjOC 

PATRICK R PLUMMER 
STJCTOIE'R EDMC!NT> 4 CtAYMAN PC 

t^ai-r-9TREET N Wr-*TH-PtW5« — 
WASHINGTON DC 20004 US 

•- 1331 F ST .NW — ~ ~ ~ 
WASH DC 20004 US 

GEORGE W MAYO, JR. 
HOGAN i HARTSON 
555 THIRTEENTH STREET IM 
WASHINGTON DC 20004-llt;i US 

DENNIS G LYONS 
ARNOLD i PORTER 
555 12TH STREET NW 
WASHINGTON DC 20004-1202 US 

MAP.Y GABRIELLE SPRAGUE 
555 rWELTH STREET NW 
WASHINGTON DC 20004-1202 US 

MICHAEL MATTIA 
INSTITUTE OF SCRAP RECY. 
1325 G STREET NW STE 1000 
WASHINGTON DC 20005 US 

KARL MORELL 
BALL JANIK j .NOVACK 
14 55 F STREET .NW SUITE 225 
WASHINGTON DC 20005 US 

L JOHN OSBORN 
SOMNENSCHEIN NAT)i 4 ROSENTHAL 
1301 K STREET NW STE 600 
WASH DC 20005 US 

LOUIS E GITOMER 
BALL JANIK LLP 
14 55 F STREET NW SUITE 225 
WASHINGTON DC 20GC5 US 

WILLIAM A. MULLINS 
TROUTMAN SANDERS LLP 
1300 I STREET NW SUITE 500 EAST 
WASHINGTON DC 20005-3314 US 

FRITZ R. KAHN 
1100 NEW YORK A'/E.NUE NW SUITE 7 50 WEST 
WASHINGTON DC 20005-3934 US 

JOHN K. MASER, I I I 
DONELAN,CLEARY,WOOD,MASER 
HOC NEW YORK A'/E NW SUITE 7 50 
WASHINGTON DC 20005-3934 US 

JEFFREY 0. MORENO 
DONELAN CLEARY WOOD MASER 
1100 tffiW YORK A'/Et;U£ N W, SUITE 75L 
WASHINGTON DC 20005-3934 US 

NICHOLAS J. DIMICHAEL 
DONELAN, CLEARY, ET AL. 
1100 NEW YORK AVEtJUE N W STE '50 
WASHINGTON X 20005-3934 US 

FREDERIC L. WOOD 
XNELWI, C'„EARY, WOOD I MASER, P. C. 

NEW YCRK AVE NW STE 750 
WASHI.'.'GTCN DC 20005-3934 US 

ANDREW P. GOLDSTEIN 
MCCARTHY, SWEENEY ET AL. 
17 50 PENNSYLVANIA AVE NW 
WASHINGTON DC 20006 US 

rdAPLlZ A. SPITULNIK 
.W.PKI.'.'S i SI/TTER 
H'.H :6TH :TP£ET N W 

W*,I;H:.')GTOH DC 20006 us 

FRANCIS G. MCKENNA 
ANDERSON 4 PENDLETON 
1700 K ST NW SUITE 1107 
WASHING;"N DC 20006 us 
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SERVICE LIST FOR: 07/23/1997 STB FD 33388 0 CSX CORPORATION AND CSX TRANSPORTATI 

JAMES R WEISS 
PRESTON GATES ELLIS ET AL 
17 35 NTW YORK AVENUE NW SUITE 500 
WASHINGTON DC 20006 US 

SCOTT M ZIMMERMAN 
ZUCKERT SCOUTT 4 RASENBERGER L L P 
888 SEVENTEENTH STREET NW 
WASHINGTON DC 20006 US 

ERIKA Z. JONES 
MAYER, BROWN 4 PLATT 
2000 PENNSYLVANIA AVE N W SUITE 6500 
WASHINGTON DC 20006 US 

DANIEL J. SWEENEY 
MCCARTHY, SWEENEY 4 HARKAWAY, P. C. 
1750 PENNSYLVANIA AVE NW, STE 1105 
WASHINGTON DC 20006 US 

ANDREW R PLUMP 
ZUCKERT, SCOUTT, RASENBERGER 
888 nTH STREET N W STE 600 
WASHINGTON DC 20006-3 93 9 US 

JOHN V. EDWARDS, ESQ 
ZUCKERT, SCOUTT ET AL. 
888 17TH STREET N W STE 600 
WASHINGTON DC 20006-3939 US 

RICHARD A. ALLEN 
ZUCKERT, SCOUT, RASENBERGER 
888 7TH STREET N W STE 600 
WASH1.<GT0N DC 20006-3939 US 

STEVEN J. KALISH 
MCARTHY, SWEENEY 4 HARKAWAY 
17 50 PENNSYLVANIA AVi NW 
WASHINGTON DC 20006-4^02 US 

ROBERT G. SZABO 
V.NESS FELDMAN 
-t«6»-TH©-tfEFFERSO)*-9TRgST,-t«#-
WASHINGTON DC 2J007 US 

EDWARD D. GREENBERG 
GAttShID, KHARASCH, l̂ ORSE 4 GARFINKLE 
1054 THIRTY-FIRST STREET .VW-
WASHINGTON DC 20007-4492 US 

CHARLES H. WHI'̂ E, JR. 
GALLAND, KHARASCH 4 GARFINKLE, 
1054 THIRTY-FIRST STREET NW 
WASHINGTON DC 20007-4 4 92 US 

P. C. 
MICHAEL F. MCBRIDE 
LEBOEUF LAMB GREENE 4 MACRAE, L. L. 
187 5 CONNECTICUT AVE N W, STE 1200 
WASHINGTON DC 20009 US 

PAUL M. DONOVAN 
LARGE, WINN, ETAL 
3506 IDAHO AVE NW 
WASHINGTON DC 20016 US 

PAUL A. CIWNINGHAM 
HARKINS CUNNINGHAM 
1300 19TH STREET NW SUITE 600 
WASHINGTON DC 20036 US 

RICHARD S. EDELMAN 
HIGHSAW MAHONEY CLARKE 
1050 SEVENTEENTH STREET N W, SUITE 210 
WASHINGTON DC 20036 US 

C MICHAEL LOFTUS 
SLO'/ER 4 LOFTUS 
1224 SEVENTEENTH STREET NW 
WASHINGTON DC 20036 US 

JEAN M CUNNINGHAM 
SLOVER 4 LOFTUS 
1224 SEVENTEENTH STREET NW 
WASHINGTON DC 20036 US 

KELVIN J. DOWD 
SLOVER 4 LOFTUS 
1224 17TH STREET N W 
WASHINGTON DC 20036 US 

WILLIAM G. MAHONEY 
HIGHSAW, MAHONEY 4 CLARKE 
1050 SEVENTEENTH STREET NW SUITE 210 
WASHINGTON DC 2003 6 US 

DONALD G AVEF.Y 
SLOVER 4 LOFTUS 
1224 SEVENTEENTH STREET NW 
WASHINGTON DC 20036-3003 US 

PAUL D. COLEMAN 
HCPPEL MAYER 4 COLEMAN 
1000 CONNECTICUT AVE NW SUITE 400 
WASHINGTON DC 20036-53Q2 US 

KEVIN M SHEYS 
OPPENHEIMER WOLFF ET AL. 
1020 NINETEENTH STREET N W SUITE 4 00 
WASHINGTON DC 20036-6105 US 

SCOTT N. STONE 
PATTON B0GG3 L.L.P. 
2550 M STREET NW 7TH FLOOR 
WASHINGTON DC 20037-1346 US 

ARVID E. ROACH I I 
COVINGTON 4 BURLING 
PO BOX 7566 
1201 P-.NNSYLVANIA AVE N W 
WASHINGTON DC 20044-7566 US 

JUDGE JACOB LEVENTHAL, OFFICE OF HEARINGS 
FEDERAL ENERGY REGULATORY COMMISSION 
B88 - 1ST ST, N.E. STE I I F 
WASHINGTON DC 20426 US 

WILLIAM DICKERSON 
U S ENVIRONMENTAL PROTECTION AGENCY 
401 M STREET SW (2252A) 
WASHINGTON DC 204 60 US 
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SERVICE LI.ST FOR: 07/23/1997 STB FD 33388 0 CSX CORPORATION AND CSX TRANSPORTATI 

RAY CLARK 
EXECUTIVE OFFICE OF THE PRESIDENT 
COUNCIL ON ENVIRONMENTAL QUALITY 
WASHINGTON DC 20503 US 

t 

DINAH BEAR 
EXECUTIVE OFFICE OF THE PRESIDENT 
COUNCIL ON ENVIRONMENTAL QUALITY 
W,\SHINGTON DC 20503 US 

HON. JOSEPH BIDEN 
UNITED STATES SENATE 
WASHINGTON DC 20510 US 

HCNORABLE BOB GRAHAM 
UNITED STATF SENATE 
WASHINGTON DC 20510 US 

HONORABLE COmiZ MACK 
UNITED STATES SENATE 
WASHINGTON DC 20510-0904 US 

HON ARLEN SPECTER 
UNITED STATES SENATE 
WASHINGTON DC 20510-3802 US 

RICK SANTORUM 
UNITED STATES SENATE 
WASHINGTON DC 20510-3804 US 

HONORABLE JOHN H. CHAFEE 
'JNITED STATES SENATE 
WASHINGTON DC 20510-3902 US 

HON. THOMAS J. BLILEY, JR„ 
U S HOUSE OF REPRESENTATI'vTS 

' WASHINGTON DC 20515 US •' "' ' -•— -——'-

HOWORABLE TILLIE K FOWLER 
US HOUSE REPRESENTATIVES 

—WASHINGTON DC 20M5r-US .-^ 

HONORABLE STROM THURMOND 
UNITED STATES SENATE 
WASHINGTON DC 20515 US 

HONORABLE RALPH REGULA 
U S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 'JS 

HON MARCY KAPTTO 
U S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 US 

HON ROBERT F SMITH 
U S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 US 

HONORABLE JOHN D. DINGELL 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 US 

.HONORABLE ROD R BLAGOJEVICH 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTO DC 20515-1305 US 

HONORABLE JAMES A. BARCIA 
US HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515-2205 US 

HONORABLE MICHAEL MCNULTY 
U. S. HOUSE OF REPRESENTATI'/ES 
WASHINGTON DC 20515-3221 US 

HONORABLE RICHARD BURR 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515-3305 US 

HONORABLE BOBBY L. RUSH 
U. S. HOUSE OF REPRESENTATI'/FS 
WASHINGTON DC 20515-9997 'JS 

MICHAEL P HARMONIS 
U S DEPT OF JUSTICE 
325 7TH STREET SUITE 500 
WASHINGTON DC 20530 US 

PAUL SAMUEL SMITH 
U. S. DEPT OF TRANSP 
400 7TH ST SW , ROOM 4102 C-30 
WASHINGTON DC 20590 US 

LARRY R. PRUDEN 
TRANS. COMM. INTL UNION 
3 RESEARCH PLACE 
ROCKVILLE .MD 20350 US 

WILLLW W. WHITEH'JRST, JR 
12421 HAPPY HOLLOW ROAD 
COCKEYSVILLE MD 21030-1711 'JS 

ROBERT J WILL 
UNITED TRANSPORTATION UNION 
4 134 GRAVE RUN RD 
MANCHESTER .MD 21102 US 

DAVID L WINSTEAr 
PO BOX 8755 
BWI 
BALTIMORE MD ,:i240-0755 US 
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SERVICE LIST FOR: 07/23/1997 STB FD 33388 0 CSX CORPORATION AND CSX TRANSPORTATI 

CHARLES M CHADWICK 
MARYLAND MIDLAND RAILWAY INC 
P 0 BOX 1000 
L-NION BRIDGE MD 217 91 US 

STEPHEN A MACISAAC 
PRINCE WILLIAM DEPUTY COUNTY ATTORNEY 
ONE COUNTY COMPLEX COURT 
PRINCE WILLIAM VA 22192 US 

PETER Q. NYCE. JR. 
U. S. DEPARTMENT OF THE ARMY 
901 NORTH STUART STREET 
ARLINGTON VA 22203 US 

THOMAS E. SCHICK 
CHEMICAL MANUF. ASSOC. 
1300 WILSON BOULEVARD 
ARLINGTON VA 22209 US 

GERALD W. FAUTH I I I 
G. W. FAUTH 4 ASSOCIATES, INC. 
P. 0. BOX 2401 
116 SOUTH ROYAL STREET 
ALEXANDRIA VA 22314 US 

KENNETH E. SIEGEL 
AMERICAN TRUCKING ASSOC. 
2200 MILL ROAD 
ALEXANDRIA VA 22314-4 677 US 

STEPHEN L. BASSFORD 
L E PEABODY 4 ASSOCIATES INC 
1501 DUKE STREET SUITE 200 
ALEXANDRIA VA 22314-2401 US 

CARL W SMITH 
AMVEST CORPORATION 
ONE BOAR'S PLACE 
CHARLOTTESVILLE VA 22905 

PETER J SHUDTZ 
CSX CORPORATION 

-907-ircP3rr ST i JAMTS- CINI tn 
RICHMOND VA 23119 US 

ROBERT E MARTINEZ 
VA SECRETARY OF TPANSPT 
P 0 BOX-1475 — • 
RICHMOND VA 23218 US 

JOHN W. SNOW 
701 EAST BYRD STREET 
1500 FEDERAL RESERVE BUILDING 
RICHMOND VA 23219 'JS 

J W .MCCLELLAN 
THREE COMMERCIAL PLACE 
NORFOLK VA 23510 US 

JAMES R. PASCHALL 
NORFOLK SOUTHERN CORP. 
THREE COMMERCIAL PLACE 
.NORFOLK VA 23510-2191 US 

L P KING JR 
GENERAL CHAIRPERSON IJTU 
145 CAMPBELL AVE SW STE 207 
ROANOKE VA 24011 US 

HONORABLE JOHN WARNER 
UNITED STATES SENATE 
P.O.BOX 8817 
235 FEDERAL BUILDING 
PBINGDON VA 24210-0887 US 

K D STURGI3 
NC DEPT OF JUSTICE 
P 0 BOX 629 
RALEIGH NC 27 602 US 

R K SARGENT 
GENERAL CHAIRPERSON UTU 
1319 CHESNUT STREET 
KENOVA WV 25630 US 

SCOTT M SAYLOR 
NORTH CAROLINA RAILROAD CO 
3200 ATLANTIC AV STE 110 
RALIEGH NC 27 604 US 

JOHN L SARRATT 
KILPATRICK STOCKTON LLP 
4101 LAKE BOCNE TRAIL 
RALEIGH NC 27607 US 

GARLAND B GARRETT JR 
NC DEPT OF TRANSPT 
P 0 BOX 25201 
RALEIGH NC 27611 US 

PARTICK B SIMMONS 
NC DEPT OF TRANSPT 
1 S WILMINGTON STREET 
RALEIGH NC 27611 US 

ROOM 557 

DAVID D KING 
BEAUFORT AND MOREHEAD RR CO 
PO BOX 25201 
RALEIGH NC 27611-5201 US 

HONORABLE DAVID M BEASLEY 
GOVERNOR 
P. 0. BOX 11369 
COLUMBIA SC 29211 US 

CHARLES M. R03ENBERGER 
CSX TRANSPORTATION 
500 WATER STREET 
JACKSONVILLE FL 32202 US 

PAUL R. HITCHCOCK 
CSX TRAJISPORTATION 
LAW DEPARTMENT 
500 WATER STREET SC J-150 
JACKSONVILLE FL 32202 US 

ROBERT J. COOPER 
500 WATER ST 
JACKSONVILIJ; FL 32202-4420 US 
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SERVICE LIST FCR: 07/23/1997 STB FD 33388 0 CSX CORPORATION AND CSX TRANSPORTATI 

J T REED 
3ENERAL CHAIRPERSON 'JTU 
"785 BAYMEADOWS WAY STE 109 
JACKSpNVI'..LE 322 56 US 

HONORABLE LAWTON CHILES 
OFFICE OF THE GOVERNOR 
THE CAPITOL 
TALLAHASSEE FL 32399-0001 US 

HONORABLE FOB JAMES 
GOVERNOR 
STATE OF ALABAMA 
MONTGOMERY AL 36130 US 

J R BARBEE 
GENERAL CHAIRPERSON UTU 
P.O. BOX 9599 
KNOXVILLE TN 37940 US 

KIRK FORDICE, GOVERNOR 
STATE OF MISSISSIPPI 
P 0 BOX 139 
JACKSON MS 39205 US 

HONORABLE PNlt E. PATTON 
OFFICE OF THE GOVERNOR 
700 CAPITOL AVENFUE, STE. 100 
FRANKFORT KY 40601 'JS 

WILLIAM P HERNAN JR 
P 0 BOX 180 
HILLIARD OH 43026 US 

F R PICKELL 
GENERALCHAIRERSON UTU 
67 97 NORTH HIGH 3T STE 108 
WORTHINGTON OH 4 3085 US 

R L YOUNG 

AMERICAN ELECTRIC POWER 

LANCASTER OH 4 3130 US 

OFFICE OF THE GOVERNOR 
STATE CAPITOL BUILDING 
COLUMBtJS OH 43205'-US- — • 

STATE HIST PRES OFFICER OH HIST PRES OFFICER 
1985 VELMA AVE 
COLUMBUS OH 43211-2452 US 

STATE HIST PRESER OFFICER 
1985 VELMA AVE 
COLUMBUS OH 43211-2452 US 

THOMAS M O'LEARY 
OHIO RAIL DEVELOPMENT COMMISSION 
50 W BROAD STREET 15TH FLOOR 
COLUMBUS OH 4 3215 US 

HONORABLE DEBORAH PRYCE 
U. S. HOUSE OF REPRESENTATIVES 
500 SOUTH FRONT STREET, ROOM 1130 
COLUMBUS OH 43215 US 

DOREEN C JOHNSON 
OHIO ATTY GENERAL OFFICE 
30 E BROAD STREET 16TH FLOOR 
COLUMBUS OH 43215 US 

HONORABLE JOHN GLENN 
U. S. SENATE ATTN: ANISA BELL 
200 N HIGH STREET 3-600 
COLUMBUS OH 43215-2408 US 

STATE CONSERVATIONIST 
SOIL CONSERVATION SERVICE 
200 N HIGH STREET SUITE 522 
COLL'MBUS OH 43215-2478 US 

MANAGER FREIGHT PROGRAMS OH RAIL TPTN 
30 E BROAD ST STE 3414 
COLUMBUS OH 43215-3414 US 

AUTHORl 

LOU SPISAK 
OHIO DEPT OF TAXATION 
P 0 BOX 530 -- PUC TAX DIVISION 
COLUMBUS OH 4 3216 US 

OHIO DEPARTMEtrr OF TRANSPORTATION 
RAIL TR.DEV.DIV. 
POST OFFICE BOX 899 
25 SOUTH FRONT STREET 
COLUMBUS OH 4 3216 US 

EN\'IRONMENTAL PROTECTION AGENCY 
PO BOX 104 9 
1800 WATERMARK 
COLUMBUS OH 43266-0149 US 

STATE SINGLE POINT OF CONTACT 
OFFICE OF BUDGET 4 MGMT 
30 EAST BROAD STREET 34TH FLOOR 
COLUIfflUS OH 4 3266-0411 US 

OHIO PUBLIC UTILITIES COMMISSION 
180 EAST BROAD STREET 
COL'JMBUS OH 43266-0573 US 

TIMOTHY A WOLFE 
WYANDOT DOLIMITE, INC 
P 0 BOX 99 17 94 CO RD #99 
CAREY OH 43316 US 

ROBERT E GREENLESZ 
TOLEDO-LUCAS COUNTY PORT A'JTHORITY 
1 HAIRITIME PLAZA 7TH FLOOR 
TOLEDO OH 4 3604 US 

DAVID DYSARD 
TMACOG 
PO BOX 9508 
300 CENTRAL UNION PLAZA 
TOLEDO OH 43697-9508 US 
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ROBERT t MURRAY 
OHIO VAî LEY COAL CO 
56854 P'..EASANT RIDGE ROAD 
ALLEDONIA OH 43902 US 

• 

RON MARQUARDT 
LOCAL UNION 1810 UMWA 
R D *2 
RAYLAND OH 43943 US 

DANIEL R. ELLIOTT I I I 
UNITED TRANSP. UNION 
14 600 DETROIT AVENUE 
CLEVELAND OH 4 4107 US 

CLINTON J MILLER, I I I , GENERAL COUNSEL 
UNITED TRANSPORTATION 'JNION 
14 600 DETROIT AVENUE 
CLEVELAND OH 44107-4250 US 

C V MONIN 
BROTHERHOOD OF LOCOMOTÎ /E ENGINEERS 
1370 ONTARIO STREET 
CLEVELAND OH 4 4113 US 

CHRISTOPHER C MCCRACKEN 
ULMER & BERNE LLP 
1300 EAST NINTH STREET S'JITE 9''0 
CLEVELAND OH 44114 US 

C D WINEBRENNER 
GENERAL CHAIRPERSON UTU 
27801 EUCLID AV RM 200 
EUCLID OH 44132 US 

CHARLES E ALLENBAUGH JR 
EAST OHIO STONE COMPANY 
2000 W BESSON ST 
ALLIANCE OH 4 4 601 US 

D G STR'JNK JR 
• GENERAL CHAIRPERSON OTU — 

BRAD F HUSTON 
CYPRUS AMAX COAL SALES CORP 

STT-rrtBCWRNE STREET- ••-
BELLEVUE OH 448il US 

• 4 00 TECnNECENTER "DRIVt"^ STE* 720 
MILFORD OH 45150 US 

ROBERT EDWARDS 
EASTERN TRANSPORT AND LOGISTICS 
1109 LANETTE DRIVE 
CINCINNATI OH 45230 US 

HONOR JLE ROB PORTMAN 
U, S. HOUSE OF REPRESENTATIVES 
8044 MONTGOMERY ROAD, ROOM 540 
CINCINNATI OH 45236 US 

JOHN GORDON 
.NATIONAL LIME 4 STONE COMPANY 
P. 0. BOX 120 
FI.VDLAY OH 4 584 0 US 

THOMAS R RYDMAN 
INDIAJl CREEK R,MLROAD COMPANY 
3 905 W 600 NORTH 
ANDERSON IN 4 6011 US 

RANDOLPH L. SEGER 
MCHALE COOK 4 WELCH PC 
320 N MERIDIAN STREET STE 1100 
I.NDIANAPOLIS IN 4 6204 US 

PUBLIC UTILITY REGULATORY COMMISSION 
IN, GOVERNMENT CENTER N. 
100 N SENATE SUITE 248 
INDIANAPOLIS IN 4 6204 US 

DEPARTMENT OF NAT'JRAL RESOURCES 
DIV OF HISTORIC PRESERV. 
4C2 WEST WASHINGTON STROOM 274 
INDIANAPOLIS IN 4 6204 'JS 

LARRY D MACKLIN 
402 W WASHINGTON STREET RM 256 
INDIANAPO;XS IN 4 6204 US 

INDIANA DEPARTMENT OF TRANSPORTATION 
100 N SENATE AVE #N'̂ 1̂ 
INDIANAPOLIS IN 46204-2208 US 

OFFICE OF THE GOVERNOR 
STATE CAPITOL BUILDING 
INDIANAPOLIS IN 4 620 9 US 

STATE CONSERVATIONIST 
SOIL CONSER'/ATION SERVICE 
6013 LAKESIDE BLVD 
INDIANAPOLIS IN 46278 US 

DENISE L SEJNA 
CITY OF HAMMOND 
592 5 CALUMET AV 
HAMMOND IN 46320 US 

HAMILTON L CARMOUCHE 
401 BROADWAY 4TH FLOOR 
GARY IN 46402 US 

JOHN 3. BERKEBILE 
ST. JOSEPH COUNT'/ PARKS 4 RECREATION DEPARTME 
50651 LAUREL ROAD 
SOUTH BEND IN 46t,37 US 

CARJ. FELLER 
DEKALB AGRA INC 
P. 0. BOX 127 
47 4 3 COUNTY ROAD 28 
•WATERLOO IN 46793-0127 US 

CHRISTOPHER J BURGER 
CENTRAL PROPERTIES 
500 NORTH BUCKEYE 
KOKOMO IN 46903 US 
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U. S. FISH 4 WILDLIFE SVC 
620 S WALKER ST 
BLOOMINGTON IN 47403-2101 US 

WILLIAM A BON, GENERAL COU ISEL 
BROTHERHOOD OF MAINTENANCE OF WAY EMPLOYES 
26555 EVERGREEN ROAD SUITE 200 
SOUTHFIELD MI 48076 US 

R E ROWE 
GENERAL CHAIRPERSON UTU 
320 S MAIN STREET 
PLYMOUTH MI 48170 US 

NORMAN H. 8ARTHL0W 
DETROIT EDISON 
2000 SECOND AVENUE 
DETROIT MI 48226 US 

LARRY B. KARNES 
TRANSPORTATION BUILDING 
PO BOX 30050 
425 WEST OTTAWA 
LANSING MI 48909 US 

WILLIAM C SIPPEL 
OPPENHEIMER WOLFF 4 DONNELLY 
180 N STETSON AVE TWO PRUDENTIAL PLAZA 45TH F 
CHICAGO IL 60601 US 

JEFFREY R. MORELAND 
THE BURLINGTON NORTHERN SANTA FE 
17 00 EAST GOLF ROAD 
SCHAUMBORG'It 60173 US 

COMMISSIONER EILEEN CAREY 
DEPT. OF STREETS 4 SANIT. 
121 NORTH LASALLE ST ROOM 700 
CHICAGO IL 60602 'JS 

.:ORPORATION 

EDWARD C MCCARTHY •- • 
INIJVND STEEL INDUSTRIES INC 
-̂ -̂WRfrr-MeNROE -S T R g f i T - — — 
CHICAGO IL 60603 US 

R06&R A. SERPE 
INDIANA HARBOR BELT RR 
175 WEST JACKSON BOUtBVAR& SUITE 1460" 
CKICAGO IL 60604 US 

TH'JMAS F. MCFARLAND, JR. 
MCFARLAND 4 HERMAN 
20 NORTH WACKER DRIVE, SUITE 1330 
CHICAGO IL 60606-3101 US 

U. 3. ARMY CORPS Ot ENGINEERS 
ATTN: NCROD-S 
CLOCK TOWER BUILDING 
ROCK ISLAND IL 61201 US 

U. S. FISH 4 WILDLIFE SERVICE 
4469 48TH AVENUE CT 
?.OCK ISLAND IL 61201-9213 US 

STATE CONSERVATIONIST 
SOIL CONSERVATION SERVICE 
1902 FOX DRIVE 
CAMPAIGN IL 61820 US 

LYNN A. HISER 
A. E. STALEY MFG. CO 
2200 E ELDORADO STREET 
DECATUR IL 62525 US 

ILLINOIS HISTORIC PRESERVATION AGENCY 
OLD STATE CAPITOL 
SPRINGFIELD IL 62701 US 

ILLINOIS COMMERCE COMMN 
LELAND BUlLDi.NG 
527 E CAPITOL AVE 
SPRINGFIELD IL 62701-1827 US 

BUREAU OF INTERCITY RAILWAYS-DEPT 
2300 S DIRKSEN PKY RM 307 
SPRINGFIELD IL 62703-4555 'JS 

OF TPTN. 

STATE SINGLE POINT OF CONTACT 
OFFICE OF THE GOVERNOR 
107 STRATTON 
SPRINGFIELD IL 62706 US 

OFFICE OF THE GOVERNOR 
STATE CAPITOL BLDG 
SPRINGFIELD IL 62706-0001 US 

DEPARTMENT OF TRANSPORTATION 
TRANS. ADMIN. BLDG. 
2300 SOUTH DIRKSEN PARKWAY 
SPRINGFIELD IL 62764 US 

EN-i/IRONMENTAL PROTECTION AGENCY 
PO BOX 1927 6 
SPRINGFIELD IL 62794 US 

K N THOMPSON 
GENERAL CHAIRPERSON ̂JTU 
:i017-F GRA'/OIS INDUSTRIAL PLAZA 
ST LOUIS MO 63123 US 

JANICE G BARBER 
BURLINGTON NORTHERN SANTA FE CORPORATION 
30'"' LOU MENK DRIVE 
FORT 1,'ORTH TX 7 6131 US 

RICHARD J SCHIEFELBEIN 
WOODHARBCR ASSOCIATES 
78C1 'WCCDHARBOR DRI'/E 
FORT WORTH TX 76179 US 

W DAVID TIDHOLM 
HUTCHE30N 4 GRUNDY 
1200 SMITH .STREET «3300 
HOUSTON TX 77002 US 
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E C WRIGHT JOHN J. PAYLOR 
P 0 BOX 2197 ((PO 2007) CONSOLIDATED RAIL CORP. 
SURFACE TRANSPORTATION DEPT P 0 BOX 41416 
HOUSTON TX 77252 US PHILADELPHIA PA 19101-1416 US 

Records: 210 
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